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CONTRACT BETWEEN THE CITY OF AUSTIN 
AND 

Avolve Software Corporation 
For 

Maintenance and Support for ProjectDox 
Contract Number: MA 5600 PS190000002 

 
This Contract is made by and between the City of Austin (“City”), a home-rule municipality incorporated by the 
State of Texas, and Avolve Software Corporation (“Contractor”), having offices at 4835 East Cactus Road, Suite 
420, Scottsdale, Arizona 85254. 

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES 

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject 
to the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the 
services set forth in Section 2, Scope of Work. 

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional 
expertise, knowledge, management, and other resources required for providing the commodities identified in 
Section 2. In the event that the need arises for the Contractor to provide deliverables beyond those stated in 
the Section 2, the Contractor and the City shall negotiate mutually agreeable terms and compensation for such.   

1.3 Responsibilities of the City. The City’s Contract Manager will be responsible for exercising general 
oversight of the Contractor’s activities in delivering the commodities. Specifically, the Contract Manager will 
represent the City’s interests in resolving day-to-day issues that may arise during the term of this Contract, shall 
participate regularly in conference calls or meetings for status reporting, shall promptly review any written 
reports submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The City’s 
Contract Manager shall give the Contractor timely feedback on the acceptability of progress. 

 
SECTION 2. SCOPE OF WORK 
 
2.1 Contractor’s Obligations. The Contractor shall provide the Avolve SAAS Solution and related 
Professional Services (as each term is defined in the Avolve Software Corporation Software as a Service 
Agreement (the "SAAS Terms" or "Supplemental Purchase Terms and Conditions") attached hereto at Exhibit 
B to this Contract, and incorporated herein by reference) described in the SAAS Terms in accordance in all 
material respects with the terms, covenants, and conditions of the Contract and all applicable Federal, State, 
and local laws, rules, and regulations. City acknowledges that Contractor's ability to perform in accordance with 
the prior sentence is dependent upon the City's providing Contractor with all reasonably requested information, 
access and assistance. 
 
SECTION 3. COMPENSATION 

3.1 Contract Amount. The Contractor will be paid  as set forth in the Pricing Agreement, attached hereto as 
Exhibit A to this Contract, and incorporated herein by reference, upon completion of the applicable payment 
milestone.  

 
3.2 Invoices. 

3.2.1 The Contractor shall submit separate invoices in duplicate on each purchase order or delivery 
order after each delivery. If partial shipments or deliveries are authorized by the City, a separate invoice 
must be sent for each shipment or delivery made. 

3.2.2 Invoices shall contain a unique invoice number, the purchase order or delivery order 
number and the master agreement number if applicable, the Department’s Name, and the name 
of the point of contact for the Department. Invoices shall be itemized. The Contractor’s name and, if 
applicable, the tax identification number on the invoice must exactly match the information in the 
Contractor’s registration with the City. Unless otherwise instructed in writing, the City may rely on the 
remittance address specified on the Contractor’s invoice. Invoices received without all required 
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information cannot be processed and will be returned to the Contractor. Invoices shall be itemized and 
transportation charges, if any, shall be listed separately. A copy of the bill of lading and the freight waybill, 
when applicable, shall be attached to the invoice. Invoices shall be mailed to the below address: 

 

 

 City of Austin 

Department Communications and Technology Management 

Attn: Accounts Payable 

Address PO Box 1088 

City, State, Zip Code Austin, Texas 78767 

 

3.2.3 Unless the parties mutually agreed otherwise, invoices for labor shall include a copy of all time-
sheets with trade labor rate and deliverables order number clearly identified. Unless the parties mutually 
agree otherwise, invoices shall also include a tabulation of work-hours at the appropriate rates and 
grouped by work order number. Time billed for labor shall be limited to hours actually worked at the 
approved work site(s) (which may include both work on-site at City locations and off-site at the Customer's 
locations). 

3.2.4 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all 
Subcontract and other authorized travel expenses at actual cost without markup. 

3.2.5 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced 
amount.  The City will furnish a tax exemption certificate upon request. 

3.3 Payment. 

3.3.1 All properly invoiced amounts received by the City will be paid within thirty (30) calendar days of 
the City’s receipt of invoice.  If the City disputes any invoiced amount, it shall do so in writing on or before 
the due date of the invoice, in accordance with Section 3.3.3. below.  The City shall include in its written 
notice of dispute a reasonably detailed description of the basis of the dispute. The parties shall then meet 
as soon as possible, but in all cases within five business days, and use their best efforts to promptly 
resolve the dispute. If it is determined any amount is owed Contractor, City shall as soon as possible pay 
the disputed amount in full to Contractor upon resolution of the dispute, but in all cases within 14 calendar 
days. Subject to Section 7.4 of this contract if an audit discovers overpayment the City will be able to 
recover the overpayment. 

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid 
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the 
maximum lawful rate; except, if payment is not timely made for a reason for which the City may 
withhold payment hereunder, interest shall not accrue until ten (10) calendar days after the 
grounds for withholding payment have been resolved. 

3.3.3 The City may withhold or set off the entire payment or part of any payment otherwise due the 
Contractor to such extent as may be necessary on account of: 

3.3.3.1 delivery of defective or non-conforming deliverables by the Contractor; 

3.3.3.2 third party claims, which are not covered by the insurance which the Contractor is 
required to provide, are filed or reasonable evidence indicating probable filing of such claims; 

3.3.3.3 failure of the Contractor to pay Subcontractors, or for labor, materials or equipment;  

3.3.3.4 damage to the property of the City or the City’s agents, employees or contractors, 
which is not covered by insurance required to be provided by the Contractor; 
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3.3.3.5 reasonable evidence that the Contractor’s obligations will not be completed within the 
time specified in the Contract, and that the unpaid balance would not be adequate to cover 
actual or liquidated damages for the anticipated delay; 

3.3.3.6 failure of the Contractor to submit proper invoices with all required attachments and 
supporting documentation; or 

3.3.3.7 failure of the Contractor to comply with any material provision of the Contract 
Documents. 

3.3.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the 
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and of 
§2-8-3 of the Austin City Code concerning the right of the City to offset indebtedness owed the City. 

3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or 
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, 
or penalties to the City for payments made by credit card or electronic transfer of funds. 

3.4 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the availability of 
funding. The City’s payment obligations are payable only and solely from funds Appropriated and available for 
this contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and 
void to the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be 
returned to the Contractor. The City shall provide the Contractor written notice of the failure of the City to make 
an adequate Appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of 
any Appropriation to an amount insufficient to permit the City to pay its obligations under the Contract. In the 
event of non or inadequate appropriation of funds, there will be no penalty nor removal fees charged to the City. 

3.5 Reimbursable Expenses. Expenses incurred directly in support of completing the work set forth in this 
Contract are reimbursable to the Contractor within the Contract amount. 

3.5.1 Administrative. The Contractor will be reimbursed for selected administrative expenses 
incurred directly in support of executing this Contract. Reimbursable administrative expenses include 
actual charges for long distance telephone calls, facsimile transmissions, reproduction, printing and 
binding, postage, express delivery and report processing. 

3.5.2 Travel Expenses. All travel, lodging, and per diem expenses in connection with the Contract 
for which reimbursement may be claimed by the Contractor under the terms of the Contract will be 
reviewed against the City’s Travel Policy and the current United States General Services Administration 
Domestic Per Diem Rates (the “Rates”) as published and maintained on the Internet at:   

http://www.gsa.gov/portal/category/21287 
 

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied 
by copies of itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for 
expenses not actually incurred. Airline fares in excess of coach or economy will not be reimbursed. 
Mileage charges may not exceed the amount permitted as a deduction in any year under the Internal 
Revenue Code or Regulation. 

3.6 Final Payment and Close-Out. 

3.6.1 If an MBE/WBE Program Compliance Plan is required by the Solicitation, and the Contractor has 
identified Subcontractors, the Contractor is required to submit a Contract Close-Out MBE/WBE 
Compliance Report to the project manager or contract manager no later than the 15th calendar day after 
completion of all work under the contract. Final payment, retainage, or both may be withheld if the 
Contractor is not in compliance with the requirements of the Compliance Plan as accepted by the City. 

3.6.2 The making and acceptance of final payment will constitute: 

3.6.2.1 a waiver of all claims by the City against the Contractor, except claims (1) which have 
been previously asserted in writing and not yet settled, (2) arising from defective work appearing 
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the 
terms of any warranty specified herein, (4) arising from the Contractor’s continuing obligations 
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under the Contract, including but not limited to indemnity and warranty obligations, or (5) arising 
under the City’s right to audit; and 

3.6.2.2 a waiver of all claims by the Contractor against the City other than those previously 
asserted in writing and not yet settled, arising from City's failure to comply with the Contractor or 
the terms of any warranty specified there, arising from the City's continuing obligations under the 
Contract, including but not limited to warranty, intellectual property license limitations, and 
confidentiality obligations, or arising under the Contractor's right to audit. 

 
SECTION 4. TERM AND TERMINATION 
 
4.1 Term of Contract. The Contract shall commence upon execution, unless otherwise specified, and shall 
remain in effect for an initial term of thirty-six months. The Contract may be extended beyond the initial term for 
up to two additional twelve month periods at the City’s sole option. The exercising of the City's two options for 
additional consecutive 12 month renewal terms shall be in accordance with Section C(3) (Term) of the SAAS 
Terms. 
 
4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other 
party’s intent to perform, demand may be made to the other party for written assurance of the intent to perform.  
In the event that no assurance is given within the time specified after demand is made, the demanding party 
may treat this failure as an anticipatory repudiation of the Contract. 
 
4.3 This section is intentionally omitted. 
 
4.4 Termination For Cause. Termination rights are as set forth in Section C(4) (Termination) of the SAAS 
Terms. 
 
4.5 Termination Without Cause. The City shall have the right to terminate the Contract, in whole or in part, 
without cause any time upon thirty (30) calendar days prior written notice.  Upon receipt of a notice of 
termination, the Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, 
if any, specified in the notice of termination. The City shall pay the Contractor, to the extent of funds Appropriated 
or otherwise legally available for such purposes, for all goods delivered and services performed and obligations 
incurred prior to the date of termination in accordance with the terms hereof. 
 
4.6 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to 
be submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the 
City and may result in legal action. 
 
SECTION 5. OTHER DELIVERABLES 
 
5.1 Insurance: The following insurance requirements apply.   

 
5.1.1 General Requirements. 
 

5.1.1.1 The Contractor shall at a minimum carry insurance in the types and amounts indicated 
herein for the duration of the Contract and during any warranty period. 
 
5.1.1.2 The Contractor shall provide a Certificate of Insurance as verification of coverages 
required below to the City at the below address prior to Contract execution and within fourteen 
(14) calendar days after written request from the City. 
 
5.1.1.3 The Contractor must also forward a Certificate of Insurance to the City whenever a 
previously identified policy period has expired, or an extension option or holdover period is 
exercised, as verification of continuing coverage. 
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5.1.1.4 The Contractor shall not commence work until the required insurance is obtained and 
has been reviewed by City. Approval of insurance by the City shall not relieve or decrease the 
liability of the Contractor hereunder and shall not be construed to be a limitation of liability on the 
part of the Contractor. 
 
5.1.1.5 The City may request that the Contractor submit certificates of insurance to the City for 
all subcontractors prior to the subcontractors commencing work on the project. 
 
5.1.1.6 The Contractor’s and all subcontractors’ insurance coverage shall be written by 
companies licensed to do business in the State of Texas at the time the policies are issued and 
shall be written by companies with A.M. Best ratings of B+VII or better.   

 
5.1.1.7 All endorsements naming the City as additional insured, waivers, and notices of 
cancellation endorsements as well as the Certificate of Insurance shall be mailed to the following 
address: 

 
City of Austin Purchasing Office 
P. O. Box 1088 
Austin, Texas 78767 
 
OR 
 
PURInsuranceCompliance@austintexas.gov  

 
5.1.1.8 The “other” insurance clause shall not apply to the City where the City is an additional 
insured shown on any policy. It is intended that policies required in the Contract, covering both 
the City and the Contractor, shall be considered primary coverage as applicable. 
 
5.1.1.9 If insurance policies are not written for amounts specified in Paragraph 5.1.2, Specific 
Coverage Requirements, the Contractor shall carry Umbrella or Excess Liability Insurance for 
any differences in amounts specified. If Excess Liability Insurance is provided, it shall follow the 
form of the primary coverage. 
 
5.1.1.10 The City shall be entitled, upon request, at an agreed upon location, and without 
expense, to review certified copies of policies and endorsements thereto and may make any 
reasonable requests for deletion or revision or modification of particular policy terms, conditions, 
limitations, or exclusions except where policy provisions are established by law or regulations 
binding upon either of the parties hereto or the underwriter on any such policies. 
 
5.1.1.11 The City reserves the right to review the insurance requirements set forth during the 
effective period of the Contract and to make reasonable adjustments to insurance coverage, 
limits, and exclusions when deemed necessary and prudent by the City based upon changes in 
statutory law, court decisions, the claims history of the industry or financial condition of the 
insurance company as well as the Contractor. 
 
5.1.1.12 The Contractor shall not cause any insurance to be canceled nor permit any insurance 
to lapse during the term of the Contract or as required in the Contract. 
 
5.1.1.13 The Contractor shall be responsible for premiums, deductibles and self-insured 
retentions, if any, stated in policies. All deductibles or self-insured retentions shall be disclosed 
on the Certificate of Insurance. 
 
5.1.1.14 The Contractor shall endeavor to provide the City thirty (30) calendar days written 
notice of erosion of the aggregate limits below occurrence limits for all applicable coverages 
indicated within the Contract. 
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5.1.2 Specific Coverage Requirements. The Contractor shall at a minimum carry insurance in the 
types and amounts indicated below for the duration of the Contract, including extension options and hold 
over periods, and during any warranty period. These insurance coverages are required minimums and 
are not intended to limit the responsibility or liability of the Contractor. 
 

5.1.2.1 Commercial General Liability Insurance. The minimum bodily injury and property 
damage per occurrence are $500,000 for coverages A (Bodily Injury and Property Damage) and 
B (Personal and Advertising Injuries). The policy shall contain the following provisions and 
endorsements. 
 

5.1.2.1.1 Contractual liability coverage for liability assumed under the Contract and 
all other Contracts related to the project. 
 
5.1.2.1.2 Contractor/Subcontracted Work. 
 
5.1.2.1.3 Products/Completed Operations Liability for the duration of the warranty 
period. 
 
5.1.2.1.4 Waiver of Subrogation, Endorsement CG 2404, or equivalent coverage. 
 
5.1.2.1.5 Thirty (30) calendar days Notice of Cancellation, Endorsement CG 0205, 
or equivalent coverage. 
 
5.1.2.1.6 The City of Austin listed as an additional insured, Endorsement CG 2010, 
or equivalent coverage. 

 
5.1.2.2 Business Automobile Liability Insurance. The Contractor shall provide coverage for 
all owned, non-owned and hired vehicles with a minimum combined single limit of $500,000 per 
occurrence for bodily injury and property damage. Alternate acceptable limits are $250,000 bodily 
injury per person, $500,000 bodily injury per occurrence and at least $100,000 property damage 
liability per accident. The policy shall contain the following endorsements: 
 

5.1.2.2.1 Waiver of Subrogation, Endorsement CA0444, or equivalent coverage. 
 
5.1.2.2.2 Thirty (30) calendar days Notice of Cancellation, Endorsement CA0244, 
or equivalent coverage. 
 
5.1.2.2.3 The City of Austin listed as an additional insured, Endorsement CA2048, 
or equivalent coverage. 

 
5.1.2.3 Worker's Compensation and Employers’ Liability Insurance. Coverage shall be 
consistent with statutory benefits outlined in the Texas Worker’s Compensation Act (Section 401). 
The minimum policy limits for Employer’s Liability are $100,000 bodily injury each accident, 
$500,000 bodily injury by disease policy limit and $100,000 bodily injury by disease each 
employee. The policy shall contain the following provisions and endorsements: 
 

5.1.2.3.1 The Contractor’s policy shall apply to the State of Texas. 
 
5.1.2.3.2 Waiver of Subrogation, Form WC420304, or equivalent coverage. 
 
5.1.2.3.3 Thirty (30) calendar days Notice of Cancellation, Form WC420601, or 
equivalent coverage. 

 
5.1.2.4 Professional Liability Insurance. 
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5.1.2.4.1 The Contractor shall provide coverage, at a minimum limit of $1,000,000 
per claim, to pay on behalf of the assured all sums which the assured shall become 
legally obligated to pay as damages by reason of any negligent act, error, or omission 
arising out of the performance of professional services under this Agreement. 

 
5.1.2.4.2 If coverage is written on a claims-made basis, the retroactive date shall be 
prior to or coincident with the date of the Contract and the certificate of insurance shall 
state that the coverage is claims-made and indicate the retroactive date. This coverage 
shall be continuous and will be provided for 24 months following the completion of the 
contract. 

 
5.1.2.5 Endorsements. The specific insurance coverage endorsements specified above, or 
their equivalents must be provided.  In the event that endorsements, which are the equivalent of 
the required coverage, are proposed to be substituted for the required coverage, copies of the 
equivalent endorsements must be provided for the City’s review and approval. 

 
5.2 Equal Opportunity. 
 

5.2.1 Equal Employment Opportunity. No Contractor, or Contractor’s agent, shall engage in any 
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Offer submitted to the 
City shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the 
Offeror has executed and filed with the City Purchasing Office a current Non-Discrimination Certification. 
Non-compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the 
contract and the Contractor’s suspension or debarment from participation on future City contracts until 
deemed compliant with Chapter 5-4.    
 
5.2.2 Americans With Disabilities Act (ADA) Compliance. No Contractor, or Contractor’s agent, 
shall engage in any discriminatory practice against individuals with disabilities as defined in the ADA, 
including but not limited to: employment, accessibility to goods and services, reasonable 
accommodations, and effective communications. 

 
5.3 Interested Parties Disclosure. As a condition to entering the Contract, the Business Entity 
constituting the Offeror must provide the following disclosure of Interested Parties to the City prior to the 
award of a contract with the City on Form 1295 “Certificate of Interested Parties” as prescribed by the Texas 
Ethics Commission for any contract award requiring council authorization. The Certificate of Interested 
Parties Form must be completed on the Texas Ethics Commission website, printed, and signed by the 
authorized agent of the Business Entity with acknowledgment that disclosure is made under oath and under 
penalty of perjury. The City will submit the “Certificate of Interested Parties” to the Texas Ethics Commission 
within 30 days of receipt from the Offeror.  Link to Texas Ethics Commission Form 1295 process and 
procedures below:  
 
https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm 
  
5.4 Acceptance of Incomplete or Non-Conforming Deliverables. Each SOW (as such term is defined 

in the SAAS Terms) may identify certain "Project Key Deliverables."  Where an SOW expressly 
identifies Project Key Deliverables, the SOW shall also include the specific acceptance criteria 
("Acceptance Criteria") which must be satisfied for the associated Project Key Deliverable.  
Acceptance Criteria will be identified in the Project Activities/Deliverables Payment Schedule section 
of the SOW, typically in a table format and identified by a MS#.  Upon  delivery of a Project Key 
Deliverables by Contractor to City, as identified in the applicable Statement of Work, Contractor shall 
request from City a written response or approval, based solely upon whether the Project Key 
Deliverable meeting the Acceptance Criteria for such Project Key Deliverable, within ten (10) 
business days after receipt thereof (the "Inspection Period").  If City does not believe that a Project 
Key Deliverable meets its Acceptance Criteria, City shall provide a written rejection notice to 
Contractor by the end of the Inspection Period, including in such rejection notice a reasonably 
detailed description of the reasons for rejection.  The parties shall then promptly meet to discuss the 
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City's concerns and for any Project Key Deliverable determined to not meet the Acceptance Criteria, 
as the City's sole remedy and Contractor's sole liability, Contractor will then use commercially 
reasonable efforts to promptly repair or replace the Project Key Deliverable so that it conforms to the 
Acceptance Criteria.  City shall be deemed to have accepted any Project Key Deliverable that is not 
timely rejected by the City in accordance with this subsection.  Payment for any part or parts of the 
SaaS Solution or Professional Services provided hereunder, or inspection or testing thereof by City, 
shall not constitute acceptance or relieve Contractor of its obligations under this Agreement. 

 
5.5 Delays.  
 

5.5.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if 
the City deems it is in its best interest. If such delay causes an increase in the cost of the work under the 
Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the 
Contractor in the Contract price and execute an amendment to the Contract. The Contractor must assert 
its right to an adjustment within thirty (30) calendar days from the date of receipt of the notice of delay. 
Failure to agree on any adjusted price shall be handled under the Dispute Resolution process specified 
herein. However, nothing in this provision shall excuse the Contractor from delaying the delivery as 
notified. 
 
5.5.2 Neither party shall be liable for any default or delay in the performance of its obligations under 
this Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil 
commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable 
control of such Party. In the event of default or delay in Contract performance due to any of the foregoing 
causes, then the time for completion of the services will be extended; provided, however, in such an 
event, a conference will be held within three (3) business days to establish a mutually agreeable period 
of time reasonably necessary to overcome the effect of such failure to perform.  

 
5.6 Ownership And Use Of Deliverables. The Contractor shall own all rights, titles, and interests throughout 
the world in and to the deliverables.  City is only provided a limited use right to the SAAS Solution as set forth 
in the SAAS Terms, Section A (Avolve SAAS Solution).   
 
 
5.7 Rights to Proposal and Contractual Material. All written, tangible material submitted by the Contractor 
to the City shall become property of the City upon receipt (although the copyright to such material shall remain 
at all times with Contractor). Any portions of such material claimed by the Contractor to be proprietary must be 
clearly marked as such. Determination of the public nature of the material is subject to the Texas Public 
Information Act, Chapter 552, Texas Government Code.  For the avoidance of any doubt, any electronic 
materials, such as the SAAS Solution (including all related documentation) are not the property of the City and 
are provided to the City subject to the limited use rights set forth in SAAS Terms, Section A (Avolve SAAS 
Solution).   
 
5.8 Publications. All published material and written reports submitted under the Contract must be originally 
developed material unless otherwise specifically provided in the Contract (as is the case for the SAAS Solution 
and Professional Services, to which this section does not apply). When material not originally developed is 
included in a report in any form, the source shall be identified. 
 
SECTION 6. WARRANTIES 
 
6.1 Warranty – Price. 
 

 
6.1.1 The Contractor certifies that the prices in the Offer have been arrived at independently without 
consultation, communication, or agreement for the purpose of restricting competition, as to any matter 
relating to such fees with any other firm or with any competitor. 
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6.2 Warranty – Services. The Contractor warrants and represents that for the warranty period (as defined 
below) all Professional Services to be provided to the City under the Contract will be performed in accordance 
with the applicable specifications set forth in the applicable SOW. 
 

 
6.2.1 The warranty period shall be 180 days from the acceptance date for the Project Key Deliverable 
that included the defective Professional Services. If during the warranty period, the City believes that 
Professional Services have been provided in breach of this warranty, the City shall promptly provide 
written notice of the alleged breach to Contractor.  The Contractor shall promptly upon receipt of such 
written notice, meet and investigate the City's concerns.  For all timely and valid breach of warranty 
claims, the Contractor shall, as Contractor's sole liability and the City's sole remedy,  perform the 
Professional Services again in accordance with above standard at no additional cost to the City. All costs 
incidental to such additional performance shall be borne by the Contractor. The City shall endeavor to 
give the Contractor written notice of the breach of warranty within thirty (30) calendar days of discovery 
of the breach warranty, but failure to give timely notice shall not impair the City’s rights under this section 
provided that the City does provide written notice within the applicable warranty period. 
 

 
6.3 WARRANTY  –  AGAINST  UNDISCLOSED  ILIICIT  CODE:  Provider  warrants  that,  unless 

authorized in writing by Client, the SAA Solution, shall to Provider's knowledge: 
 
6.3.1 Not contain any hidden file; 
 
6.3.2 Not replicate, transmit or activate itself without control of a human operating the computing 
equipment on which it resides; 
 
6.3.3 Not alter, damage or erase any data or computer programs without control of a human 
operating the computing equipment on which it resides; 
 
6.3.4 Not contain any key, node lock, time-out or other function, whether implemented by electronic, 
mechanical or other means, that restricts or may restrict use or access to the  SAAS So lu t i on  
or data created under this Agreement, based on residency on a specific equipment configuration, 
frequency of duration of use or other limiting criteria (other than restrictions placed there by Avolve 
to limit customers' use to their paid-for subscription terms and allow Avolve to suspend access in 
accordance with the SAAS Terms); and 
 
6.3.5 Not contain any virus, malicious, illicit or similar unrequested code, known to Provider. 
 

 
SECTION 7. MISCELLANEOUS 
 
7.1 Place and Condition of Work. The SAAS Solution shall be provided for remote access by the City as 
set forth in the SAAS Terms.  The Professional Services shall be performed at such locations mutually agreed 
to by the parties from time to time in writing. It is expected that most, if not all, work will be done remotely. 
 
7.2 Workforce. 
 

7.2.1 The Contractor shall employ workers, who are experience in providing services similar to the 
Professional Services which they will perform under the Contract. 
 
7.2.2 The Contractor shall instruct its employees that they may not while engaged in participating or 
responding to a solicitation or while in the course and scope of delivering goods or services under a City 
of Austin contract while on the City's property: 

 
7.2.2.1 use or possess a firearm, including a concealed handgun that is licensed under state 
law, except as required by the terms of the Contract; and 
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7.2.2.2 use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled 
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on 
the job. 

 
Should Contractor become aware that an employee is in violation of Contractor's instructions, Contractor 
shall promptly remove that employee from providing services to City and inform the City of the 
circumstances. 
 
7.2.3 If the City or the City's representative notifies the Contractor that any worker is incompetent, 
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any 
firearms, or has possessed or was under the influence of alcohol or drugs on the job, the Contractor shall 
immediately remove such worker from Contract services, and may not employ such worker again on 
Contract services without the City's prior written consent. 

 
7.3 Compliance with Health, Safety, and Environmental Regulations. The Contractor and its employees, 
shall comply fully with all applicable federal, state, and local health, safety, and environmental laws, ordinances, 
rules and regulations in the performance of the Professional Services, including but not limited to those 
promulgated by the City and by the Occupational Safety and Health Administration (OSHA). In case of conflict, 
the most stringent safety requirement shall govern. The Contractor shall indemnify and hold the City harmless 
from and against all claims, demands, suits, actions, judgments, fines, penalties and liability of every kind solely 
to the extent directly arising from the breach of the Contractor’s obligations under this paragraph. 
 
7.4 Significant Event. The Contractor shall promptly notify the City’s Contract Manager of any current or 
prospective “significant event” on an ongoing basis. All notifications shall be submitted in writing to the Contract 
Manager. As used in this provision, a “significant event” is any occurrence or anticipated occurrence which 
Contractor expectes to have a material adverse effect upon the Contractor's ability to meet its contractual 
obligations, including without limitation the Contractor’s insolvency or the imposition of, or notice of the intent to 
impose, a receivership, conservatorship or special regulatory monitoring, or any bankruptcy proceedings, 
voluntary or involuntary, or reorganization proceedings; 
 
7.5 Audits and Records. 
 

7.5.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized 
representatives of the City, provided such are working with and appointed by the Office of the City Auditor, 
shall have access to, and the right to audit, examine, or reproduce, any and all records of the Contractor 
related to the performance under this Contract solely in conjunction with the activities of the Office of the 
City Auditor. Under no circumstances shall City or its auditor be allowed access to Avolve’s other 
customers’ information or accounts.  Such audits shall be designed to minimize impact on Contractor's 
standard business operations and limited to only the least amount of records necessary to complete the 
audit. The Contractor shall retain all such records for a period of three (3) years after final payment on 
this Contract or until all audit and litigation matters that the City has brought to the attention of the 
Contractor are resolved, whichever is longer. The Contractor agrees to refund to the City any 
overpayments disclosed by any such audit.   
 
 

7.6 Stop Work Notice. The City may issue an immediate Stop Work Notice in the event the Contractor is 
observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner that is 
determined by the City to be unsafe to either life or property. Upon notification, the Contractor will cease all 
work until notified by the City that the violation or unsafe condition has been corrected.  
 
7.7 Indemnity. 
 

7.7.1 Definitions: 
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7.7.1.1 "Indemnified Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable costs and 
expenses of litigation, mediation or other alternate dispute resolution mechanism, including 
attorney and other professional fees for: 

 
7.7.1.1.1 damage to or loss of the tangible, personal property of any person (including, 
but not limited to the City, the Contractor, their respective agents, officers, employees 
and subcontractors; the officers, agents, and employees of such subcontractors; and 
third parties); and/or; 
 
7.7.1.1.2 death or bodily injury to any person (including but not limited to the agents, 
officers and employees of the City, the Contractor, the Contractor’s subcontractors, 
and third parties), 

 
7.7.1.2 "Fault" shall be the negligence, willful misconduct, or a breach of any legally imposed 
strict liability standard. 

 
7.7.2 THE CONTRACTOR SHALL DEFEND), INDEMNIFY, AND HOLD THE CITY, ITS SUCCESSORS, ASSIGNS, 
OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL INDEMNIFIED CLAIMS 

DIRECTLY ARISING OUT OF THE FAULT OF THE CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR 

SUBCONTRACTORS, IN THE PERFORMANCE OF THE CONTRACTOR’S OBLIGATIONS UNDER THE CONTRACT. 
NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE RIGHTS OF THE CITY OR THE CONTRACTOR (INCLUDING, BUT 

NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) AGAINST ANY THIRD PARTY WHO MAY BE LIABLE FOR AN 

INDEMNIFIED CLAIM.  SUCH INDEMNIFICATION SHALL BE PURSUANT TO THE INDEMNIFICATION PROCESS SET 

FORTH IN SAAS TERMS SECTION C(7)(A). 
 
7.8 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which Contractor 
believes will have a material adverse effect on the Contractor’s ability to perform thereunder, the Contractor 
shall give written notice thereof to the City promptly after receipt of notice by the Contractor. Such notice to the 
City shall state the date of notification of any such claim, demand, suit, or other action; the names and addresses 
of the claimant(s); the basis thereof; and the name of each person against whom such claim is being asserted. 
Such notice shall be delivered personally or by mail and shall be sent to the City and to the Austin City Attorney. 
Personal delivery to the City Attorney shall be to City Hall, 301 West 2nd Street, 4th Floor, Austin, Texas 78701, 
and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767. 
 
7.9 Notices. Unless another address is otherwise specified in accordance with the then-current notice 
addresses and this section, all notices, requests, or other communications required or appropriate to be given 
under the Contract shall be in writing and shall be deemed delivered three (3) business days after postmarked 
if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices delivered by 
other means shall be deemed delivered upon receipt by the addressee. Routine communications may be made 
by first class mail, telefax, or other commercially accepted means. Notices to the City and the Contractor shall 
be addressed as follows: 
 

To the City: To the Contractor: 

City of Austin, Purchasing Office Avolve Software 

ATTN:  CA’s Name, Contract Administrator Attn: CFO, Jay Mayne 

P O Box 1088  4835 E. Cactus Rd. Suite 420 

Austin, TX  78767 Scottsdale, Arizona 85254 

 
 

7.10 Confidentiality. Please see SAAS Terms Section C(6) for confidentiality terms. 
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7.11 Advertising. The Contractor shall not advertise or publish, without the City’s prior consent, the fact that 
the City has entered into the Contract, except to the extent required by law. 
 
7.12 No Contingent Fees. The Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage, 
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or selling 
agencies maintained by the Contractor for the purpose of securing business and Contractor's own employees 
as part of their compensation plan. For breach or violation of this warranty, the City shall have the right, in 
addition to any other remedy available, to cancel the Contract without liability and to deduct from any amounts 
owed to the Contractor, or otherwise recover, the full amount of such commission, percentage, brokerage or 
contingent fee. 
 
7.13 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is 
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of 
the Contractor to any officer or employee of the City with a view toward securing the Contract or securing 
favorable treatment with respect to the awarding or amending or the making of any determinations with respect 
to the performing of such contract. In the event the Contract is canceled by the City pursuant to this provision, 
the City shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the 
cost incurred by the Contractor in providing such gratuities. 
 
7.14 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or 
elected official of the City who is involved in the development, evaluation, or decision-making process of the 
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from 
that solicitation.  Any willful violation of this section shall constitute impropriety in office, and any officer or 
employee guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this 
provision, with the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the 
City. 
 
7.15 Independent Contractor. The Contract shall not be construed as creating an employer/employee 
relationship, a partnership, or a joint venture. The Contractor’s services shall be those of an independent 
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges 
established for employees of the City. 
 
7.16 Assignment-Delegation. The Contract shall be binding upon and enure to the benefit of the City and the 
Contractor and their respective successors and assigns. The Contract is not intended to confer rights or benefits 
on any person, firm or entity not a party hereto; it being the intention of the parties that there be no third party 
beneficiaries to the Contract.  Contractor shall promptly inform the City following closing of any change of control 
transaction at Avolve of the closing.  
 
7.17 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by 
a waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration 
and is in writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or 
more events of default by the other party shall operate as, or be construed to be, a permanent waiver of any 
rights or obligations under the Contract, or an express or implied acceptance of any other existing or future 
default or defaults, whether of a similar or different character. 
 
7.18 Modifications. The Contract can be modified or amended only in writing signed by both parties. No pre-
printed or similar terms on any Contractor invoice, order or other document shall have any force or effect to 
change the terms, covenants, and conditions of the Contract. 
 
7.19 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of 
the terms of their agreement. No course of prior dealing between the parties or course of performance or usage 
of the trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract 
may have been substantially drafted by one party, it is the intent of the parties that all provisions be construed 
in a manner to be fair to both parties, reading no provisions more strictly against one party or the other. 
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Whenever a term defined by the Uniform Commercial Code, as enacted by the State of Texas, is used in the 
Contract, the UCC definition shall control, unless otherwise defined in the Contract. 
 
7.20 Dispute Resolution. 
 

7.20.1 If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to 
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a 
lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party may make a 
written request for a meeting between representatives of each party within fourteen (14) calendar days 
after receipt of the request or such later period as agreed by the parties. Each party shall include, at a 
minimum, one (1) senior level individual with decision-making authority regarding the dispute. The 
purpose of this and any subsequent meeting is to attempt in good faith to negotiate a resolution of the 
dispute. If, within thirty (30) calendar days after such meeting, the parties have not succeeded in 
negotiating a resolution of the dispute, they will proceed directly to mediation as described below. 
Negotiation may be waived by a written agreement signed by both parties, in which event the parties may 
proceed directly to mediation as described below. 
 
7.20.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation 
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to 
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to 
act in good faith in the selection of the mediator and to give consideration to qualified individuals 
nominated to act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a 
person who is trained in the subject matter of the dispute or a contract interpretation expert. If the parties 
fail to agree on a mediator within thirty (30) calendar days of initiation of the mediation process, the 
mediator shall be selected by the Travis County Dispute Resolution Center (DRC). The parties agree to 
participate in mediation in good faith for up to thirty (30) calendar days from the date of the first mediation 
session. The City and the Contractor will share the mediator’s fees equally and the parties will bear their 
own costs of participation such as fees for any consultants or attorneys they may utilize to represent them 
or otherwise assist them in the mediation. 

 
7.21 Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program. 
 

7.21.1  All City procurements are subject to the City’s Minority-Owned and Women-Owned Business 
Enterprise Procurement Program found at Chapters 2-9A, 2-9B, 2-9C and 2-9D of the City Code. The 
Program provides Minority-Owned and Women-Owned Business Enterprises (MBEs/WBEs) full 
opportunity to participate in all City contracts. 
 
7.21.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though 
no goals have been established for this Contract, the Contractor is required to comply with the 
City’s MBE/WBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D, of the City Code, as 
applicable, if areas of subcontracting are identified. 
 
7.21.3 If any service is needed to perform the Contract and the Contractor does not perform the service 
with its own workforce or if supplies or materials are required and the Contractor does not have the 
supplies or materials in its inventory, the Contractor shall contact the Department of Small and Minority 
Business Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to 
perform the service or provide the supplies or materials. The Contractor must also make a Good Faith 
Effort to use available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting 
the listed MBE and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE 
firms that have shown an interest, meet qualifications, and are competitive in the market; and 
documenting the results of the contacts. 

 
7.22 Subcontractors. 
 

7.22.1 If the Contractor identified Subcontractors in an MBE/WBE Program Compliance Plan or a No 
Goals Utilization Plan, the Contractor shall comply with the provisions of Chapters 2-9A, 2-9B, 2-9C, and 
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2-9D, as applicable, of the Austin City Code and the terms of the Compliance Plan or Utilization Plan as 
approved by the City (the “Plan”). The Contractor shall not initially employ any Subcontractor except as 
provided in the Contractor’s Plan. The Contractor shall not substitute any Subcontractor identified in the 
Plan, unless the substitute has been accepted by the City in writing in accordance with the provisions of 
Chapters 2-9A, 2-9B, 2-9C and 2-9D, as applicable. No acceptance by the City of any Subcontractor shall 
constitute a waiver of any rights or remedies of the City with respect to defective deliverables provided 
by a Subcontractor. If a Plan has been approved, the Contractor is additionally required to submit a 
monthly Subcontract Awards and Expenditures Report to the Contract Manager and the Purchasing 
Office Contract Compliance Manager no later than the tenth calendar day of each month. 
 
7.22.2 Work performed for the Contractor by a Subcontractor shall be pursuant to a written contract 
between the Contractor and Subcontractor. The terms of the subcontract may not conflict with the terms 
of the Contract, and shall contain provisions that: 

 
7.22.2.1 require that all deliverables to be provided by the Subcontractor be provided in strict 
accordance with the provisions, specifications and terms of the Contract. 
 
7.22.2.2 prohibit the Subcontractor from further subcontracting any portion of the Contract 
without the prior written consent of the City and the Contractor. The City may require, as a 
condition to such further subcontracting, that the Subcontractor post a payment bond in form, 
substance and amount acceptable to the City; 
 
7.22.2.3 require Subcontractors to submit all invoices and applications for payments, including 
any claims for additional payments, damages or otherwise, to the Contractor in sufficient time to 
enable the Contractor to include same with its invoice or application for payment to the City in 
accordance with the terms of the Contract; 
 
7.22.2.4 require that all Subcontractors obtain and maintain, throughout the term of their 
contract, insurance in the type and amounts specified for the Contractor, with the City being a 
named insured as its interest shall appear; and 
 
7.22.2.5 require that the Subcontractor indemnify and hold the City harmless to the same extent 
as the Contractor is required to indemnify the City. 

 
7.22.3 The Contractor shall be fully responsible to the City for all acts and omissions of the 
Subcontractors just as the Contractor is responsible for the Contractor's own acts and omissions. Nothing 
in the Contract shall create for the benefit of any such Subcontractor any contractual relationship between 
the City and any such Subcontractor, nor shall it create any obligation on the part of the City to pay or to 
see to the payment of any moneys due any such Subcontractor except as may otherwise be required by 
law. 
 
7.22.4 The Contractor shall pay each Subcontractor its appropriate share of payments made to the 
Contractor not later than ten (10) calendar days after receipt of payment from the City. 
7.22.5 For the avoidance of any doubt,  Microsoft, Avolve's hosting partner and all third party software 
vendors (as such term is defined in the SAAS Terms) are not Subcontractors. 

 
 

7.23 Jurisdiction And Venue. The Contract is made under and shall be governed by the laws of the State of 
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm. 
Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another 
state or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas 
and the parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, 
shall not be construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive 
relief from any competent authority as contemplated herein. 
 



 

02092017  Page 15 of 51 

7.24 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way 
affect the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be 
deemed severed from the Contract and the balance of the Contract shall be construed and enforced as if the 
Contract did not contain the particular portion or provision held to be void. The parties further agree to reform 
the Contract to replace any stricken provision with a valid provision that comes as close as possible to the intent 
of the stricken provision. The provisions of this section shall not prevent this entire Contract from being void 
should a provision which is the essence of the Contract be determined to be void. 
 
7.25 Holidays. The following holidays are observed by the City: 
 

Holiday Date Observed 

New Year’s Day January 1 

Martin Luther King, Jr.’s Birthday Third Monday in January 

President’s Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July 4 

Labor Day First Monday in September 

Veteran’s Day November 11 

Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving Friday after Thanksgiving 

Christmas Eve December 24 

Christmas Day December 25 

 
If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on 
Sunday, it will be observed on the following Monday.   
 
7.26 Survivability of Obligations. All provisions of the Contract that impose continuing obligations on the 
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall 
survive the expiration or termination of the Contract. 
 
7.27 Non-Solicitation. 
 

7.27.1 During the term of the contract, and for a period of six (6) months following termination of the 
contract, the Contractor, its affiliate, or its agent shall not hire, employ, or solicit for employment or 
consulting services, a City employee employed in a technical job classification in a City department that 
engages or uses the services of a Contractor employee. 
 
7.27.2 In the event that a breach of this paragraph occurs the Contractor shall pay liquidated damages 
to the City in an amount equal to the greater of:  (i) one (1) year of the employee’s annual compensation; 
or (ii) ____ percent of the employee’s annual compensation while employed by the City.  The Contractor 
shall reimburse the City for any fees and expenses incurred in the enforcement of this provision. 
 
7.27.3 During the term of the contract, and for a period of six (6) months following termination of the 
contract, a department that engages the services of the Contractor or uses the services of a Contractor 
employee will not hire a Contractor employee while the employee is performing work under a contract 
with the City unless the City first obtains the Contractor’s. 
 
7.27.4 In the event that a breach of this) occurs, the City shall pay liquidated damages to the Contractor 
in an amount equal to the greater of: (i) one (1) year of the employee’s annual compensation or (ii) _____ 
percent of the employee’s annual compensation while employed by the Contractor 
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7.28 Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or 
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or 
debarred from Federal, State, or City of Austin Contracts.  By accepting a Contract with the City, the 
Vendor certifies that its firm and its principals are not currently suspended or debarred from doing business with 
the Federal Government, as indicated by the General Services Administration List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 
 
7.29 Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated 
into this Contract by reference, with the same force and effect as if they were incorporated in full text.  The full 
text versions of this Section are available, on the Internet at the following online address:   
https://assets.austintexas.gov/purchase/downloads/standard_purchase_definitions.pdf 
 
7.30 Order of Precedence. The Contract includes, without limitation, the Solicitation, the Offer submitted in 
response to the Solicitation, the Contract award, the Standard Purchase Terms and Conditions, Supplemental 
Terms and Conditions if any, Specifications, and any addenda and amendments thereto. Any inconsistency or 
conflict in the Contract documents shall be resolved by giving precedence in the following order. 
 

7.30.1 any exceptions to the Offer accepted in writing by the City; 
 
7.30.2 the Supplemental Purchase Terms and Conditions (which are attached hereto as Exhibit B); 
 
7.30.3 the Standard Purchase Terms and Conditions (which are set forth in the main body of the 

Contract); 
 
7.30.4 the Offer and exhibits; within the Offer, drawings (figured dimensions shall govern over scaled 
dimensions) will take precedence over specifications or scope of work. 

 
SECTION 8. DATA 
 
8.1. Data Ownership: The City will own all right, title and interest in the Customer Data (as such term is 
define in the SAAS Terms. The service provider shall not access City user accounts or Customer Data, 
except (1) in the course of data center operations, (2) in response to service or technical issues, whether 
initially identified by the City or the service provider, (3) as required by the express terms of this contract, 
or (4) at the City’s written request. 
 
8.2. Data Protection: Protection of personal privacy and data shall be an integral part of the business 
activities of the service provider to ensure there is no inappropriate or unauthorized use of City information 
at any time. To this end, the service provider shall safeguard the confidentiality, integrity and availability of 
City information and comply with the following conditions: 
 

8.2.1. The service provider shall implement and maintain administrative, technical and 
organizational security measures to safeguard against unauthorized access, disclosure or 
theft of personal data and non-public data. Such security measures shall be in accordance 
with recognized industry practice and not less stringent than the measures the service 
provider applies to its own personal data and non-public data of similar kind. 
 

8.2.2. All Customer Data obtained by the service provider in the performance of this contract shall 
remain property of the City. 

 
8.2.3. All personal data that is transmitted to and stored within the SAAS Solution by Customer 

shall be encrypted at rest and in transit with controlled access. The City shall identify 
personal data to the service provider in writing in advance and the parties shall mutually 
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agree on the approach to encryption of this personal data, which may depend on the City 
properly uploading the personal data into the SAAS Solution. Unless otherwise stipulated, 
the service provider is responsible for encryption of the personal data. Any stipulation of 
responsibilities will identify specific roles and responsibilities and shall be set forth in a 
mutually agreed upon writing. 

 
8.2.4. Unless otherwise stipulated, the service provider shall encrypt all non-public data that is 

stored within the SAAS Solution by Customer at rest and in transit. The City shall identify 
data it deems as non-public data to the service provider in writing in advance and the parties 
shall mutually agree on the approach to encryption of this data, which may depend on the 
City properly uploading the data into the SAAS Solution. The level of protection and 
encryption for all non-public data shall be identified and made a part of this contract. 

 
8.2.5. At no time shall any Customer Data be copied, disclosed or retained by the service provider 

or any Subcontractor (as defined herein) for subsequent use in any transaction that does not 
include the City.  The term "Subcontractor" means any third party used by service provider 
to provide services hereunder, but specifically excluding third party software vendors (as 
defined in the Exhibit B (Avolve SAAS Terms) and any hosted service providers, such as 
Microsoft). 

 
8.2.6. The service provider shall not use any Customer Data collected in connection with the 

service issued from this proposal for any purpose other than fulfilling the service. 
 

8.3. Compliance with Accessibility Standards: The service provider shall make good faith efforts to, 
as soon as practical, comply with and adhere to Accessibility Standards of Section 508 Amendment 
to the Rehabilitation Act of 1973.  The service provider shall separately provide the City with a letter 
setting forth its good faith efforts to comply with and adhere to this law. 
 

8.4. Security: The service provider and the City shall each disclose its non-proprietary security 
processes and technical limitations to the other such that adequate protection and flexibility can be 
attained between the City and the service provider. For example: virus checking and port sniffing – 
the City and the service provider shall understand each other’s roles and responsibilities. 

 
8.5. Security in Compliance with Chapter 521 of the Texas Business and Commerce Code: Service 

provider shall comply with all requirements under Chapter 521 of the Texas Business and 
Commerce Code, including but not limited to being responsible for a program that protects against 
the unlawful use or disclosure of personal information collected or maintained in the regular course 
of business. The program shall include policies and procedures for the implementation of 
administrative, technical, and physical safeguards, and shall also address appropriate corrective 
action for events of any security breach and proper methods of destroying records containing 
sensitive personal information. 

 
8.6. Security Incident or Data Breach Notification: The service provider shall inform the City of any 

Data Security Breach (as such term is defined in the SAAS Terms) in accordance with the SAAS 
Terms as well as any applicable state or federal law requirements. 
 
8.6.1.  Incident Response: The service provider may need to communicate with outside parties 

regarding a security incident, which may include contacting law enforcement, fielding media 
inquiries and seeking external expertise as mutually agreed upon, defined by law or 
contained in the contract. Discussing security incidents with the City should be handled on 
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an urgent as-needed basis, as part of service provider communication and mitigation 
processes as mutually agreed upon, defined by law or contained in the contract. 
 

8.6.2. Security Incident Reporting Requirements: The service provider shall report a Data 
Security Breach or any suspected Data Security Breach to the appropriate City identified 
contact in accordance with the SAAS Terms. 

 
8.6.3. Breach Reporting Requirements: If the service provider has actual knowledge of a 

confirmed Data Security Breach that affects the security of any City content that is subject to 
applicable data breach notification law, the service provider shall (1) promptly notify the 
appropriate City identified contact within the time period identified in the SAAS Terms, 
unless shorter time is required by applicable law, and (2) take commercially reasonable 
measures to address the data breach in a timely manner. 

 
8.7. Breach Responsibilities:  This section only applies when a Data Security Breach occurs with 

respect to personal data within the possession or control of service provider.  
 
8.7.1. The service provider shall notify the appropriate City identified contact  in accordance with 

the SAAS Terms. 
 

8.7.2. The service provider shall promptly notify the appropriate City identified contact in 
accordance with the SAAS Terms if it confirms that there is, or reasonably believes that there 
has been a Data Security Breach . The service provider shall (1) cooperate with the City as 
reasonably requested by the City to investigate and resolve the data breach, (2) promptly 
implement necessary remedial measures, if necessary, and (3) document responsive actions 
taken related to the data breach, including any post-incident review of events and actions 
taken to make changes in business practices in providing the services, if necessary.  All such 
activities shall be done in accordance with the SAAS Terms Security Breach subsection.   
 

8.7.3. Unless otherwise stipulated, if a Data Security Breach is a direct result of s o l e l y  the 
service provider’s breach of its contract obligation to encrypt personal data (and City and its 
Users (as such term is defined in the SAAS Terms did not contribute to or cause such breach 
in any way), the service provider shall bear the costs associated with (1) the investigation and 
resolution of the data breach; (2) notifications to individuals, regulators or others required by 
state law; (3) a credit monitoring service required by state (or federal) law; (4) establishing  a  
website  or  a  toll-free  number  and  call  center  for  affected  individuals required  by  state  
law  –  all  not  to  exceed  the  average  per  record  per  person  cost calculated for data 
breaches in the United States (currently $201 per record/person) in the most recent Cost of 
Data Breach Study: Global Analysis published by the Ponemon Institute  at the time of the 
data breach; and (5) complete all corrective actions as reasonably determined by service 
provider based on root cause; all (1) through (5) subject to this contract’s limitation of liability 
(as set forth in Section C(7)(b) of the SAAS terms. 

 
 
 
 
 
 



IN WITNESS WHEREOF, the pa~ties hereto have executed this Agreement as of the dates set forth below. 

AvoiYC Software Corporation 

By: ___,~~7--S_, _7??_____,_z==-
Name: __ ___,J!!....:.~-+_.c.~--=:.:==t-=-""''-=''--=----
Title: ______ C-._F_o _____ __ _ 

Date: ______ 2.+/-(.,-r/-2-0 __ ~'\_,__ __ _ 
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PRlCJi\G ', · 

<Update as necessary> Pricing and payment terms are as set forth in Sales Order. 

STATK\1E\T OF WORK ACCEPTA:\'CE 

Once fully executed, this document will become the Implementation SOW for the Project defined in this document. A volve 
and Customer's signatures below authorizes Avolve to begin the services described above and indicates Customer's agreement 
to pay the invoices associated with these services delivered as described. 

PA nn:xr TERMS 

A volve will invoice Customer for Avolve SAAS Solution subscription fees and other professional services in accordance with 
the Agreement. 

·y.:.:;- ', "':-~-..,. - ',~ ••• · ;:- -- ---=-~-7~--- ',':- .; . ---~----.-.-. --~- -_--;·- .---- - ...... _ ,-'",""""~ ,-',:~ 

··customer ~. · · · ·. ·. · Avolve Software Corporation · · · ': 
~ ____ •• -- • - --~ ~- - -- • .-. ·- ,_ ... - -- ---~---·------ ----- - ~- - -- ~ - · -- ·_. - -- J -~ 

Name Name 

Title Title 

Signature Signature 

Date Date 

Goods and Services 47 Revised 12-7-2017 
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In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the 
dates set forth below. 

AVOLVE SOFTWARE CORPORATION CITY OF AUSTIN
 
By:_______________________________________ 
Signature 
  
Name: ____________________________________ 
Printed Name 
 
Title: ______________________________________ 
 
 
Date:______________________________________ 
 

  
By:_______________________________________ 
Signature 
  
Name: ____________________________________ 
Printed Name 
 
Title: _____________________________________ 
 
 
Date:______________________________________ 

 
 
 
List of Exhibits 
 
Exhibit A Pricing Agreement  
Exhibit B Avolve Software Corporation Software as a Service Agreement 
Exhibit C Non Discrimination Certification, Section 0800 
Exhibit D Non-Suspension or Debarment Certification  
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EXHIBIT A 
Pricing Agreement 

 

ProjectDox 

City of Austin, TX 
ProjectDox® ePian Solution Proposal 

September 26, 2018 

a folve· 
software 

Prepared by your Avolve Software Representative 

Philip Comer 
Sales Director, Central Region 
4835 East Cactus Road 
Suite 420 
Scottsdale, AZ 85254 

www.avolvesoftware.com 

Telephone (512) 431-6258 

Email: pcomer@avolvesoflware.com 

Quote Ref #201808-1277 
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software 

Ms. Stacey Wuest 
IT Project Man age r 
City of Austin 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

505 Barton Springs Road 
Austin, TX 7 8767 

September 25, 2018 

Subject: Expansion of EPian Review Platform across departments 

Dear Stacey, 

On be ha If of the entire Av olv e team, I like to thank you for your com mitm en! to Avo lve as we support the 
C~y of .AJ.Jstin's efforts to drive efficiencies in its Plan Review processes and improve its interaction with its 
citizens and commercial enterprises. 

Our ePian Life Cycle solutions and professional services leads the nation in number of dedicated ePian 
installations, jurisdiction size, years of ePian experience, the complexity of ePian projects managed and 
deployed, and features and functions that support optimum flexibility and ease-of-use by departments and 
citizenry alike. 

We view e Pian services not as an isolated, single de pa rtme nt or agency process, but rather as an enterprise 
discipline that connects mtemaliy and externally to a wide range of public sector, commerciaifprivate entities 

and their respective processes. Avolve Software continues to engage in ground-breaking work related to 
ePian business process automation, GIS system integration and Building Information Model (BIM) 
utilization in the review and approval process, as well as down stream e Pian data re-use. Proje ctD ox is the 

on A; ePian provided endorsed ty the ICC and we wrote and conduct the training at the ICC for ePian review. 

We g really appreciate the o ppo rtun ity to present the City different d eplo ym ent options as it looks to expand 
its .Awolve Plan Review Platform. You will note that we have proposed three options: procurement of 
incremental software solutions and hosted solution and our recommended option of SaaS solution. 

We at AI olv e look forward to our continued support of your efforts. 

Best regards. 

Philip Co mer 
Sales Direct or, Central Region 
Avo lve Software 
T (512) 431-6258 
pcom er@av olv esoftwa re. com 

Page 2 of 22 Avolve Software Corporation 14S35 East Cactus Road 1 Suite 420 1 Scottsdale> Arizona 
$5254 201$0$-1277 
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software 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

Option #3: Software~s~-Service (SaaS) subscription with trade-in of existing licenses 

Cateaorv Year 1 Year2 Year3 Year4 Year5 
Software (63,000) (63,000) (63,000) (63,000) (63,000) 
Trade In 
Training 60,000 80,000 42,200 20,000 
Professional 222,000 180,000 80,000 51,000 30,850 
Services 
Sa aS & 521,623.76 503,199.36 506,670.22 506,670.22 506,670.22 
Related 
Services as 
relates to 
Sa aS 
Totals by $7 40,623.76 $700,199.36 $56 5,870.72 $514,6 70.72 $474,520.72 
Year 
Total Five $2,995,884.78 
Year 

Detail of software purchased by the City 

Recommendation 
The SaaS option offloads all application and infrastructure management of Avolve instances from the City to 
Avolve, thus freeing up IT resources. This option with Azure SLAs provides the C ~y full IT support including 
Applications, Runtimes, SONintegration and databases for a small incremental cost per year. The 
incremental cost of this option is far offset by the savings realized from treeing up IT resources from 
maintaining the software and infrastructure, enabling IT resources to focus on more valu&-added services. 

For instance, assuming a fully-burden rate for IT staff of $120,000 per year and assuming the City recovers 
half a full-lime employee (FTE) with the SaaS option, the savings would be as follows 

I ncremenla IS a aSS avings 
Example: Y2 FTE savings from managing the Avolve hosted or on-premise 
$65,000 X 5 years = $325,000 savings over 5 years 

Page 5 of 22 AI!Oive Software Corporation 14S35 East Cactus Road 1 Suite 420 1 Scottsdale, Arizona 
$5254 201$0$-1277 
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software 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

Yearly Step upgrade to Avolve software in Avolve Hosted or on-premise 
$1 0, 000 X 5 years = $50,000 

Lastly, with the SaaS option, the City will not incur the cost of an upgrade implementation from version to 
next, which is included in SaaS subscription. The illustration below summarizes responsibilities of the two 
parties based on the direction taken. Outlined in red is Avolve's recommended SaaS solution for the City. 

On premises vs. in the cloud 
..-------., 

Page 6 of 22 A110lve Software Corporation 14S35 East Cactus Road 1 Suite 420 1 Scottsdale, Arizona 
$5254 201$0$-1277 
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On Premise Licenses Addition, Hosted Option 
and SaaS Option 

OPTION 3: SAAS SUBSCRIPTION WITH TRADE-IN OF PREMISE LICENSES 

HOSTED ON MICROSOFT AZURE 

TRAINING 

Produtt Name Product oe,c:ription Q.y Unit Prite Diot Totll Prite Code 
Patkage lntludes: . 96 users per patkage lor a total of 288 

users for the three packages 

ProjettDox ner l PKG-PDOX 
. Introduction to ProjectDox 

TAinilg 1 TRN 
. Markup in ProjectDox 3no $65 ,ooo no $195,000.00 . Workflow Training for Re\liel.ll.ers . Workflow Training for Coordinators . Mministration Training . Roll Out Train ina 
This lull<lay T>aining and Edu talional 
SenAces course includes an instructor-led 
lecture and demon~>ation IIIith hands .. n lab 
time to practice using the nell\ty acquired 
skills for the ProjectDox markup tools and 
features. Pttendees Will earn how to use the 

llamno up markup tools to create and ed~ markups, 
(redlining) in TES-MA.RK measure, print, and compare documents and 2nO $3,600.00 $7.200 no 
ProjettDox plans in the ProjectDox application. 

This course is limited to a max of 12 persons 
per session/course. 
Requires completion ofthe htroduction to 
ProjectDox course 
Cl>urse lenath: 7 hr. 

Tl3inina Sub-Totll: $202200.00 

PROFESSIONAL SERVICES 

Produtt Name 

ProSmite Hourly 
Rate 

Pa13lle1Pbn 
Review Wortdlow 
Diotovery& 
Doc:umentation 

Page 17 of 22 
$5254 201$0$-1277 

Product 
Code 

PS-225 

PS.PPR.DD 

De' c:ription Q.y UnitPrite Diot Totll Prite 

PPR implemenlation based on Distovery 
160.00 $225.00 $36,000.00 Blueorint and SOWoutout 

SenAces for Discovery and Documentation of 
e ath Pa>alle I fla n Relli euu Wo rktlouu 
purchased . In tlud es: 1 no $50 ,ooo no $50,000.00 . Discovery . Dotumentation of Stope Design 

Alllli\Je Software Corporation I4S35 East Cactus Road 1 Suite 420 1 Scottsdale, Arizona 



 

02092017  Page 25 of 51 

 

a ol e· 
software 

~'urantt 
&rvitu 

l'roft .. lonal 
Servitu for 
lie remenlal BIC 
~Jorldlow 

Custom 
lltegmlon for 
AMnda and 
Projeed'low 
lleremenlal 
Worlcflows 

OAS Adv>not~ 
Proc:eu ihg 
Gateway 

Proloulona I 
Sorwitu P.l <~>t• 
ferOAS Titr 1 

Page 13 0122 
35254 201303-1277 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

. <Mlle kl r Ser.ice s req lire d for 
lhdemertalion II re111redl 

Assl.rance Ser.ic:es eslinales klroutsde of 

PS.AS kn- adcHonstothe , .,._,..,..,..bactand 
10.00 $10.12500 to be usod basod on ..malty agreed and 

I signed off O.ange Requests. 
Professional Ser.icesfor hcremental S.st-h· 
Oass Worl<flowincludes: . lnstallatio n 

PS.T1- . Orientation & Configuration 
900 $30_60000 lneBIC Requirements Session . Configuration . User Acceptance Testing . Soft Launch 

O..stom integtation for~ UUlrkflows II> lhe 
Amanda land management 
system. Integration points are defined in the 
SOW and occur at each step of the uoorkftow 
to communicate the progress of the uoorkflow 

PS-PF CINT as~ mo"'s lhrough 1'1-ojectDo x. Add~ional 1 $46,80000 custom 1100tk regarding fees and recei\Ang 
status to progress the tAOtkflovuare 
included . Quote is based on the current 
integration design in ProjectDox WF. Details 
olthe integ~ion maybe found in the related 
sow 
Initial Ser;icesfor Adwnced Payment 
Processing Gate My Alalysis includes: 
- Analysis Relie w 

PSAP-OAS ·Configuration Requirements Document 200 $13)0000 

Additional quote may be required after 
analnis 
T>erl Ser.iees Pad<age includes the 
fol ..... g: 
-QAS Setup and OJrlig 
-QAS &sin <lass· El>idilg ljlpicalion 

PS.~Tl-
Fonn 

PKG 
-QAS S.stio <lass - Ranrilg &Zorirog 100 $27,40000 
P!Jpkalion Fonn 
-QAS Dalaba., Table for Pemi Poplialion 
-OAS S.st io <lass Pa-,meM Proeessirog 
Gateway 
-OAS Remote Ttairino 

Pnieooiollollle •• !!!.!:!.~ 

$11)1,250.00 

$2 75,400 .00 

$46,800 .00 

$27.000.00 

$27,400.00 

Avolve SoHware Cmporation 14335 East Cactus Road 1 Suite 420 1 ScoHsdale, Arizona 
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SAAS 

Produtt Name 

Avol .. Cloud T .. t 
Envi"onment 
Additional File & 
DB Storage for 
Site I 

Avol .. Cloud T .. t 
Environment 
Additional File & 
DBPnnary 
Slorage 

Avoi .. Cioud 
Produttion 
Environment 
Additional DB 5 
lrin Tlog7..Say 
Slorage 

Avoi .. Cioud 
Produttion 
Environment 
Additional DB 14-
day Tlog Storage 
for Site 2 

Avoi .. Cioud 
Produttion 
Environment 
Additional DB 14-
day Tlog Storage 
for Site I 

Avol~reCioud 
Produttion 
Envi"onment 
Additional DB 
Batkup Sto»ge 
for Site 2 

Avol~re Cloud Dati 
lligration 

Avol .. s .. s lier 
I 

Page 19 of 22 
$5254 201$0$-1277 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

Produtt oe,c:ription Qy Unit Prite Diot Totll Prite Code 
Adddional Prima>y File & DB So >age-Test 
per GBI\no. 

AFDB8-BU-
SIT 

614GB of File Sorage Ste 1 15.00 $921.60 $13,824.00 
Prite per GB: $l .12/GB 
Mlnthlyprite: $76.80 
Term: 12 Mlnths 
Adddional Prima>y File & DB So >age-Test 
per GBI\no. 

AFDBS-1T 512 GBof File Sorage Ste 1 30.00 $737.28 $22,118.40 
Prite per GB: $l .12/GB 
Mlnthlyprite: illi1 .44 
Term: 12 Mlnths 
Adddional Database T>ansaction logs 
Batkup Sorage,7 -Day Sde 1 -Production 

ADBS-
TLBU-7D- 600 GB of DB 5min Tlog 7 .<fay So >age Sde 1 15.00 $864.00 $12,960.00 

SIP Prite per GB: $) .12/GB 
Mlnthlyprite: $72 
Term: 12 Mlnths 
Adddional Database T>ansaction logs 
Batkup Sorage, 14-Day Ste 2- Production 

ADBS-
TLBU-14D- 1200 GB of DB Tlog 14-day So >age Ste 2 15.00 $2,016.00 $30.240.00 

SIP Prite per GB: $) .12/GB 
Mlnthlyprite: $168 
Term: 12 Mlnths 
Adddional Database T>ansaction logs 
Batkup Sorage, 14-Day Ste 1 -Production 

ADBS-
TLBU-14D- 1200 GB of DB Tlog 14-day So >age Ste 1 15.00 $1,728.00 $25,920.00 

SIP Prite per GB: $l .12/GB 
Mlnthlyprite: $144 
Term: 12 Mlnths 
Adddional Database Batkup Sto>age, Sde 2-
Production 

ADB8-BU- 110 GB of DB Storage Ste 2 15.00 $184.80 $2,772DO 
SIP Prite per GB: $).141GB 

Mlnthlyprite: $15.40 
Term: 12 Mlnths 

PS-DATA- Migration of existing customer data onto 

MIG 
the A1101ve Cloud for Test and $21,600.00 
Production. 
Tier 1 (Population Equal to or above 
500,000) 

SOFT- Saa S (Production & Test I/IJI Managed 60.00 $28 ,ooo no $1,680,000.00 
SAAS1 Services)-S Virtual Servers 

.Azure COmmercial 

A110lve Software Corporation I4S35 East Cactus Road 1 Suite 420 1 Scottsdale, Arizona 
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AwlveCioud 
Development or 
S.ndbox 

AwlveCioud 
Produt6on 
Envi"onment 
Add~ional DB 
Batkup Slo~age 
for Site l 

AwlveCioud 
Produttion 
Environment 
Add~ional 
PrinnryOB 
Slorage 

Toed Ho>ting Set 
Up for 
Development or 
S.ndbox 
Environment 
Toer l Ho>ting Set 
Up for Production 
&Tert 
Envi"onmenb 

AwlveCioud 
Produttion 
Envi"onment 
Add~ional File 
Batkup Slo~age 
for Site 2 

AwlveCioud 
Produttion 
Envi"onment 
Add~ional File 
Batkup Slo~age 
for Site l 

AwlveCioud 
Produttion 
Envi"onment 
Add~ional File 
Prinnry Storage 

Toer l Ho>ting 
Oewlopment or 
S.ndbox 
Envi"onment 

Page 20 of22 
$5254 201$0$-1277 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

Tier 1 (Population Equal to or above 
500,000) 

SOFT- Saa s (Development- OAS & Pdox 1111/ 
60 $10MODO 

SAAS-D1 Managed Sennces)- 3 lllrtual Servers 
.Azure OJmmercial 

Additional Database Backup Storage, 
Site 1 - Production 

ADBS-BU-
110 G B of DB storage Site 1 15.00 $158.40 

S1 p Price per GB: $0.12/GB 
Monthly price: $13.20 
Term: 12 Months 
Additional Database Primary storage-
Production 

ADBS-1 P 100 G B of DB Primary Storage S~e 1 15.00 $144.00 
Price per GB: $0.12/GB 
Monthly price: $12 
Term: 12 Months 
Provisioning, Conliguration and 

PS.C- Installation of Hosted ProjectDox & OAS 

SETUP1.D 
on Development or Sandbox 1 no $3,950.00 
Environment. 
Does not include data miar:ation. 
Pro\Asioning, Configuration and Installation of 

PS.C- Hlsted ProjectDox & OAS on Production and 
1 no $10 ,soo no SETUP! Test EmAronments. 

Does not include data migration. 
Adddional File Batkup storage-Production for 
Sde 2 per GBAno. 

APFS-BU- 614 GBof File Sorage a.1 30.00 $1,075.20 SIP Prite per G B: liD .14/G B 
M:Jnthlyprite: 1!119.60 
Term: 12 M:Jnths 
Add~ional File Batkup Storage-Production for 
S~e 1 per GBAno. 

APFS-BU- 614 GBof File Sorage a.1 30.00 $921.60 
SlP Prite per GB: liD .121GB 

M:Jnthlyprite: $76.80 
Term: 12 M:Jr4hs 
Adddional Primary File Storage-Production 
per GBAno. 

APFS.1P 512 GBof File Sorage Ste 1 30.00 $737.28 
Prite per GB: liD .12/GB 
M:Jnthlyprice: :lli1.44 
Term: 12 M:Jnths 
Hlsling for ProjectDox & OAS De,.,lopment 
or Sandbox EmAronment. 

HOST-1Dev 60.00 $3,950.00 
lntluded File and Database Storage: 
Development or Sandbox Environment 

$60MO.OO 

S2,376no 

s:/,160no 

$3,950 no 

$10,500.00 

$32.256.00 

$27,648.00 

$22,118.40 

s:/37 ,000.00 

Avolve Software Corporation I4S35 East Cactus Road 1 Suite 420 1 Scottsdale, Arizona 
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On Premise Licenses Addition, Hosted Option 
and SaaS Option 

• 512 GBs primaJ)'file & D 8 sto>age 
• 640 GBsfile & DB backup for Ste 1 
•640 GBsfile &DBbackupfor Ste 2 
For Ald~ional Storage: Cl>ntad A:count 
Executive 

SaaS Sub-Totlt $2.544.8JJJ8 

Software, Maintenance and 20% of Ser>ices shall be invoiced upon execution of ~reement. 
Payment forthetofal amount is due net thirty days (30) from the date oflnrtiallnvoice and 
shipment of s ottware. 

Gnnd 
First Year Hosting Payment and setup due at time of invoice and execution Totlt: 

$2,995_831.18 

Payment >ia EFT. See notes for details. Travel and Expenses are not included in t tis total 
and will be irnaced as incurred. 

Page 21 of22 
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~ 
EFT Remitta nee: 

On Premise Licenses Addition, Hosted Option 
and SaaS Option 

Avolve Software I Compass Bank 
Routing# 122105744 
Account# 2519753330 

NAME ______________ _ 

TI~E _______________ __ 

SIGNA. TURE ---------------

DATIE _____________ _ 

By signing this Order Form customer acknowledge and agrees to, if purchasing (a) licenses and/or support and 
maintenance, Avohle's Software License and Support Agreement General Terms and Conditions and Avolve's 
Maintenance and Support Level Agreement; (b) professionalse111ices, Avohle's Professional Se111ices Agreement; and 
(c) training se111ices, the Avohle University Training Terms and Conditions; and (d) hosting se111ices, Avolve's Hosting 
Se111ice Level Agreement. Customer acknowledges that ~ has been provided reasonable access to the applicable 
documents listed herein online at www.avolvesoftware .com and knowingly consents to the same. Resellers 
acknowledge that they will have end users formal~ acknowledge and be bound by all applicable Avolve Terms and 
Conditions as described above. 

Page 22 of 22 
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EXHIBIT B 
`AVOLVE SOFTWARE CORPORATION 

Software as a Services Agreement 

This agreement (“Agreement”) is made this _____________ ________ (“Effective Date”) by and between Avolve 
Software Corporation, a Delaware corporation with offices at 4835 E. Cactus Road, Suite 420, Scottsdale, Arizona 85254, 
United States of America, (“Avolve” or “Services Provider”) and City of Austin (“Customer”). 

WHEREAS Avolve offers remotely hosted subscription, software-as-a-service access (on hardware owned or operated on 
behalf of Avolve by a third party hosting service provider such as Microsoft Corporation) to Avolve’s software 
(collectively, such hosted electronic plan review and project information management, collaboration and review system, 
including all software applications, application program interfaces, modules, databases, hardware, infrastructure, 
documentation and system administration, management and monitoring activities that Avolve provides for the software 
shall be referred to herein as the “Avolve SAAS Solution”); 

WHEREAS Avolve provides professional services (“Professional Services”) to assist customers with among other things, 
implementation of the Avolve SAAS Solution and training; 

WHEREAS the Customer desires to purchase use rights for the Avolve SAAS Solution and related Professional Services 
(the “Initial Purchase”) from Avolve and, pay for such purchases either directly or pursuant to an agreement between the 
Customer and a third party financing source reasonably acceptable to Avolve (the “Financing Company”); and 

WHEREAS Avolve and Customer now desire to provide the terms and conditions under which Avolve will provide the 
Initial Purchase to Customer, as well provide the terms and conditions for the Customer to purchase other Professional 
Services from Avolve, with or without the assistance of Financing Company or another paying agent; 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth herein, Avolve 
and Customer agree as follows. 

SECTION A. – AVOLVE SAAS SOLUTION 

1. Avolve SAAS Solution. 

a. Use Rights.  Subject to Customer’s compliance with all the terms and conditions of this Agreement, 
Avolve grants to Customer a non-exclusive, non-transferable, non-sublicensable right during the 
subscription term (“Subscription Term”) identified in the Implementation SOW (attached hereto as 
Exhibit 2) to permit Users to use the Avolve SAAS Solution identified in the Implementation SOW for 
Customer’s internal business operations, solely for the specific Business Unit(s) as further set forth in 
the Implementation SOW.  Should Customer desire to reorganize any such Business Unit, it shall provide 
Avolve written notice as soon as possible following the determination of reorganization, so that Avolve 
may review the planned reorganization to determine if it is consistent with the Business Unit limitation 
in this use rights grant and, if not, what additional fees will be required due to Customer’s reorganization 
to include additional Business Units.  As used in this Agreement, “User” means authorized Customer 
employees and third parties that require access to the Avolve SAAS Solution in connection with the 
Customer’s internal business operations, such as the Customer’s administrators, contractors, reviewers, 
and applicants.  There may be different types/levels of Users for the Avolve SAAS Solution, such as 
administrator Users, if so identified in the Implementation SOW. 

b. Storage.  The Avolve SAAS Solution will include for the initial Subscription Term the amount of storage 
set forth in the Implementation SOW.  Customer acknowledges that should Customer exceed the 
included storage limits after Avolve has sent notice to Customer in accordance with Avolve's then-
current standard storage limits and data backup practices (available upon request), additional charges 
will be incurred by Customer.  Avolve shall invoice Customer for any such additional incurred charges, 
and Customer shall pay such invoices, in accordance with Section C of this Agreement.  Avolve may, in 
its sole discretion, modify the amount of standard storage included at no additional charge with the 
Avolve SAAS Solution, with such modification to become effective upon the effective date of any 
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renewal term provided that Avolve provides Customer written notice of such modification at least ninety 
days in advance of the expiration of the then-current Subscription Term. 

c. Restrictions on Use.  Customer will not, and will ensure that its Users do not: (i) except as expressly 
stated herein, copy, reproduce, distribute, republish, download, display, host or transmit in any form or 
by any means, including but not limited to electronic, mechanical, photocopying, recording, or other 
means, any part of Avolve SAAS Solution or any other Avolve materials; (ii) use the Avolve SAAS 
Solution or any other Avolve materials to provide services to third parties (e.g., business process 
outsourcing, service bureau applications or third party training); (ii) assign, sublicense, sell, lease, loan, 
resell, sublicense or otherwise distribute or transfer or convey the Avolve SAAS Solution or any other 
Avolve materials, or pledge as security or otherwise encumber Customer’s rights under this Agreement; 
(iii) make any use of or perform any acts with respect to the Avolve SAAS Solution or any other Avolve 
materials other than as expressly permitted in accordance with the terms of this Agreement; or (iv) use 
the Avolve SAAS Solution components other than those specifically identified in the Implementation 
SOW and then only as part of Avolve SAAS Solution as a whole, even if it is also technically possible 
for Customer to access other Avolve SAAS Solution components; or (v) modify, further develop or 
create any derivative works of, disassemble, decompile, reverse engineer or otherwise attempt to obtain 
or perceive the source code from which any part of Avolve SAAS Solution is compiled or interpreted, 
or access or use Avolve SAAS Solution in order to build a similar or competitive product or service; (vi) 
allow use of the Avolve SAAS Solution or any other Avolve materials by anyone other than authorized 
Users; (vii) publish any results of benchmark tests run on Avolve SAAS Solution; (viii) unless otherwise 
expressly authorized in writing by Avolve, use the Avolve SAAS Solution in connection with any 
software product or tools, or any other software as a service not provided by Avolve; and (ix) input, 
upload, transmit or otherwise provide to or through Avolve SAAS Solution or any systems used by 
Avolve anything that is unlawful, injurious, or contains, transmits or activates any harmful code.  
Customer acknowledges that nothing herein will be construed to grant Customer any right to obtain or 
use the source code from which Avolve SAAS Solution is delivered.  Customer shall not tamper with or 
attempt to disable any security device or protection used by Avolve SAAS Solution or any other Avolve 
materials, nor shall Customer damage, destroy, disrupt or otherwise impede or harm in any manner the 
Avolve SAAS Solution or any systems used by Avolve.  Customer agrees to take all commercially 
reasonable steps to ensure that Users abide by the terms of this Agreement 

d. High-Risk Activities.  The Avolve SAAS Solution is not fault-tolerant and is not designed, 
manufactured, or intended for use or resale as online control equipment in hazardous environments 
requiring fail-safe performance, such as in the operation of nuclear facilities, aircraft navigation or 
communication systems, air traffic control, direct life support machines or weapons systems, in which 
the failure of the Avolve SAAS Solution or derived binaries could lead directly to death, personal injury, 
or severe physical or environmental damage.  The Avolve SAAS Solution is also not designed or 
intended for use with Federal Tax Information (FTI) as defined in the Internal Revenue Service 
Publication 1075 (IRS 1075) or criminal justice information ("CJI"), such as fingerprint records and 
criminal histories. Customer shall not use the Avolve SAAS Solution for any of these high-risk activities, 
including without limitation transmitting, storing or otherwise processing any FTI or CJI with the Avolve 
SAAS Solution. 

e. Project Administrator.  Customer agrees, if not already designed in the Implementation SOW, to 
promptly designate in writing one person to be the Customer’s point person responsible for all 
communications with Avolve (the Customer’s “Project Administrator”).  The Project Administrator is 
responsible for project administration duties as documented in the Avolve systems guides, statements of 
work, and documentation (collectively, the “Documentation”), as provided for time to time by Avolve 
to Customer. 

f. Customer Connection.  During the Term, the Customer is responsible for obtaining and maintaining 
connection to the Avolve SAAS Solution, including the Internet connection.  Avolve shall not be 
responsible for any inadequacy or lack of functionality of Customer’s connection to the Avolve SAAS 
Solution or the inability of the Customer’s computer, telecommunications provider, or other equipment 
and capabilities to access or use the Avolve SAAS Solution. 
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g. Third Party Service Providers and Components.  Notwithstanding anything to the contrary in this 
Agreement or any other documents between Avolve and Customer, Customer acknowledges and agrees 
as follows. 

1. The Avolve SAAS Solution and its component parts are protected by copyright and 
other propriety rights of Avolve and one or more third party software vendors 
(including Oracle and Open Text Corporation (“OTC”) (all such third party vendors, 
including without limitation Oracle and OTC, shall be referred to herein as “third party 
vendors” or “third party software vendors”).  Customer may be held directly 
responsible by such third party vendors for acts relating to the Avolve SAAS Solution 
component parts that are not authorized by this Agreement.  Customer’s use of such 
third party software is limited to usage only in conjunction with Avolve SAAS 
Solution and Customer acknowledges that it is not allowed to modify such third party 
software or use it independent from Avolve SAAS Solution.  TO THE MAXIMUM 
EXTENT PERMITTED BY LAW, THE CUSTOMER WAIVES, AND WILL 
CAUSE ITS USERS TO WAIVE, ALL CLAIMS AND CAUSES OF ACTION 
AGAINST SUCH THIRD PARTY SOFTWARE VENDORS THAT ARISE UNDER 
THIS AGREEMENT. 

2. If Customer purchases from Avolve hosting of the Avolve SAAS Solution on the 
Microsoft® Windows AzureTM platform, the terms and conditions for such cloud 
services as such may be updated by Microsoft Corporation from time to time, are found 
online on at https://docs.microsoft.com/en-us/partner-center/agreements    and THAT 
(A) THE HOSTED SERVICES WILL BE PERFORMED SOLELY AND 
EXCLUSIVELY SUBJECT TO MICROSOFT CORPORATION'S MICROSOFT 
CLOUD AGREEMENT (US GOVERNMENT COMMUNITY CLOUD), (B) THAT 
AVOLVE DOES NOT GUARANTY MICROSOFT CORPORATION'S 
OBLIGATIONS PURSUANT TO THE MICROSOFT CLOUD AGREEMENT, 
AND (C) NOR CAN AVOLVE GRANT ANY WARRANTIES OR ADDITIONAL 
TERMS TO THE CUSTOMER AS TO THE HOSTED SERVICES UNDER THIS 
AGREEMENT.  THE HOSTED SERVICES ARE SOLELY GOVERNED BY THE 
MICROSOFT CLOUD AGREEMENT, TO WHICH AVOVLE IS NOT A PARTY.  
Microsoft Corporation makes certain service level commitments to its customers, 
which are available online in the Microsoft Corporation's SLAs at 
https://azure.microsoft.com/en-us/support/legal/sla/summary/.  If Customer desires to 
make a claim under the Microsoft Corporation SLAs, Customer shall submit the claim 
through Avolve. Avolve will escalate the claim to Microsoft Corporation for review.  
If Microsoft Corporation determines that a credit is due, Avolve will credit Customer 
the amount Microsoft Corporation has paid to Avolve for the SLA credit promptly 
after receiving the credit from Microsoft Corporation.  

h. Compatibility Updates.  Avolve will make commercially reasonable efforts to update the Avolve SAAS 
Solution, if and as required, to cause it to operate under new versions or releases of current operating 
systems and internet browsers, within fifteen (15) months of general availability. 

i. Passwords, Access.  Customer may designate and add Users and shall provide and assign unique 
passwords and user names to each authorized User pursuant to Avolve’s then-current protocols.  At 
Avolve’s discretion, Users may be added either by Avolve or directly by Customer.  Customer shall 
ensure that multiple Users do not share a password or user name.  Customer further acknowledges and 
agrees that it is prohibited from sharing passwords and/or user names with unauthorized users.  Customer 
will be responsible for the confidentiality and use of its Users passwords and user names.  Avolve will 
act as though any electronic communications it receives under such passwords, user names, and/or 
account numbers have been sent by Customer.  Customer agrees to immediately notify Avolve if it 
becomes aware of any loss or theft or unauthorized use of any of passwords, user names, and/or account 
numbers.  Customer agrees not to access Avolve Cloud by any means other than through the interfaces 
that are provided by Avolve. 



 

02092017  Page 33 of 51 

j. Transmission Of Data.  Customer understands that the technical processing and transmission of 
Customer Data is necessary to use the Avolve SAAS Solution, and consents to Avolve’s interception 
and storage of Customer Data.  Customer understands that its Users or Avolve may be transmitting 
Customer Data over the Internet, and over various networks, only part of which may be owned by 
Avolve.  Avolve is not responsible for any portions of Customer Data that are lost, altered, intercepted 
or stored without authorization during the transmission of Customer Data across networks not owned by 
Avolve except to the extent directly due to Avolve’s breach of this Agreement. 

k. Customer Responsibilities.  Customer will (a) be responsible for Users’ compliance with this Agreement, 
(b) be responsible for the accuracy, quality and legality of Customer Data and the means by which it 
acquired Customer Data, (c) be responsible for cooperating and assisting Avolve as reasonably requested 
by Avolve to facilitate performance of its obligations and exercising of its rights under this Agreement, 
(d) use the Avolve SAAS Solution and any other materials provided by Avolve only in accordance with 
the Documentation and applicable laws and government regulations, including complying with all 
applicable legal requirements regarding privacy and data protection so as to not violate the intellectual 
property, privacy or any other rights of any third parties, and (e) use commercially reasonable efforts to 
prevent any security breach, including any unauthorized access to or use of the Avolve SAAS Solution.  
Should Customer become aware of any actual or suspected security breach, Customer shall promptly 
notify Avolve and take all reasonable and lawful measures within its control that are necessary to stop 
the activity or threatened activity and to mitigate its effects (including, where applicable, by 
discontinuing and preventing any unauthorized access to the Avolve SAAS Solution).  Customer shall 
provide sufficient notice to, and obtain sufficient consent from, its Users and any other party providing 
personal data to Avolve and its suppliers (including the Microsoft Corporation) to permit the processing 
of data by Avolve and its supplier, and their respective affiliates, subsidiaries, and service providers 
solely to the extent such processing of data is expressly allowed for under this Agreement or otherwise 
mutually agreed to in writing by the parties.   

l. Data Backup.  The Avolve SAAS Solution is programmed to perform data backups of Customer Data 
stored within the Avolve SAAS Solution in accordance with Avolve's then-current standard storage 
limits and data backup practices (available upon request).  Additional data backups may be purchased 
for an additional fee from Avolve and such additional data backup services shall be documented in an 
SOW pursuant to Section B of this Agreement.  In the event of any loss, destruction, damage or 
corruption of Customer Data caused by Avolve or the Avolve SAAS Solution, Avolve, as its sole 
obligation and liability and as Customer’s sole remedy, will use commercially reasonable efforts to 
restore Customer Data from Avolve’s most current backup of Customer Data. 

m. Ownership.  Customer acknowledges and agrees that Avolve owns all right, title, and interest in and to 
all intellectual property rights (including all derivatives or improvements thereof) in the Avolve SAAS 
Solution and any suggestions, enhancements requests, feedback, recommendations or other information 
provided by Customer or any of its Users related to the Avolve SAAS Solution.  Customer’s use rights 
to the Avolve SAAS Solution and the related materials supplied by Avolve pursuant to this Agreement 
are strictly limited to the right to use the proprietary rights in accordance with the terms of this 
Agreement.  No right of ownership, expressed or implied, is granted under this Agreement. 

2. Security.  The security, privacy and data protection commitments set forth in this Agreement only apply to 
products and services provided by Avolve directly to Customer and do not include any products or services 
resold by Avolve hereunder, including any hosting services provided by Microsoft Corporation pursuant to the 
Microsoft Cloud Agreement. 

a. Security Program.  Avolve has implemented and maintains an information security program that 
incorporates administrative, technical, and physical safeguards designed to protect the security, 
availability, privacy, confidentiality, and integrity of the Customer Data provided by Customer and its 
Users to Avolve in accordance with this Agreement. 

b. Annual Audit.  Avolve will use commercially reasonable efforts to conduct an annual security audit of 
Avolve using an independent third party selected by Avolve.  Upon the Customer’s written request, a 
copy of the final report from any such audit shall be promptly provided the Customer.  The Customer 
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agrees that any such reports or other information provided to Customer concerning any audit shall be the 
Confidential Information of Avolve.  In addition, Avolve shall promptly provide upon the Customer's 
request, a copy of Avolve's then-current hosting service provider's most recent SOC 2, Type 2 audit and 
report, in the format provided by the hosting service provider to Avolve. 

c. Security Breach.  Avolve will notify Customer promptly and in no event later than one (1) business day 
following Avolve’s discovery of a Data Security Breach (defined below) and shall (i) undertake a 
reasonable investigation of the reasons for and the circumstances surrounding such Data Security Breach 
and (ii) reasonably cooperate with Customer in connection with such investigation, including by 
providing Customer with an initial summary of the results of Avolve’s investigation as soon as possible, 
but in all cases within two (2) business days after the date Avolve discovered or reasonably suspected a 
Data Security Breach, and then regular updates on the investigation as it progresses; (iii) not make any 
public announcements relating to such Data Security Breach without Customer’s prior written approval, 
which shall not be unreasonably withheld; (iv) use commercially reasonable efforts to take all necessary 
and appropriate corrective action reasonably possible on Avolve’s part designed to prevent a recurrence 
of such Data Security Breach; and (v) collect and preserve evidence concerning the discovery, cause, 
vulnerability, remedial actions and impact related to such Data Security Breach, which shall meet 
reasonable expectations of forensic admissibility.  In addition, each party shall fully comply with their 
respective obligations under applicable law to send notice to individuals or entities whose Confidential 
Information was or may have been affected by the Data Security Breach.  In the event of any Data 
Security Breach is caused by Avolve, Customer shall have, in addition to all other rights and remedies 
available under this Agreement, law and equity, the right to terminate the Agreement upon thirty (30) 
days prior written notice.  For purposes of this Agreement, the term “Data Security Breach” shall mean 
any of the following occurring in connection with Customer Data in connection with Customer’s and its 
Users’ authorized use of the Avolve SAAS Solution, regardless of the size of the Customer Data 
implicated:  (a) the loss or misuse of Customer Data; and (b) disclosure to, or acquisition, access or use 
by, any person not authorized to receive Customer Data, other than in circumstances in which the 
disclosure, acquisition, access or use is made in good faith and within the course and scope of the 
employment with Avolve or other professional relationship with Avolve and does not result in any 
further unauthorized disclosure, acquisition, access or use of Customer Data. 

3. Suspension Right.  Avolve reserves the right to include disabling devices in the service and software provided 
under this Agreement and to use such disabling devices to suspend access and/or use when any payment  is 
overdue or when Avolve believes that Users are using the Avolve SAAS Solution and/or any other materials or 
services  provided  by  Avolve  hereunder  not  in  accordance with  the Documentation,  this  Agreement  and/or 
applicable laws and government regulations.  In addition, if Customer is using Microsoft Corporation for hosting 
services, Microsoft Corporation may terminate or suspend Customer's hosting services in accordance with the 
Microsoft  Cloud Agreement  and,  should  this  happen,  Customer will  not  be  able  to  access  the Avolve  SAAS 
Solution.    Customer agrees  that Avolve  shall  not be  liable  to Customer, Users or  to  any  third party  for  any 
suspension or inability to access the Avolve SAAS Solution pursuant to this Section A(3).  If suspended for failure 
to pay, upon payment in full of all amounts overdue (including any interest owed), Customer may request the 
reactivation of its account.  Avolve shall reactivate promptly after receiving in advance all applicable reactivation 
fees, provided that Avolve has not already terminated this Agreement. 

4. Ownership and Disposition of Customer Owned Data, Hosting Location.   “Customer Data” refers to the data 
provided by the Customer that resides in the Customer’s Avolve SAAS Solution environment, including any plan 
review, project drawings and associated project documents.  Customer shall own all Customer Data that may 
reside  within  Contractor’s  hosting  environment,  to  include  Disaster  recovery  site,  equipment  and  media.  
Contractor is granted no rights hereunder to use the Customer Data except to the extent necessary to fulfill its 
obligations to Customer under this Agreement.  Unless approved in writing by Customer, Avolve shall host the 
Avolve SAAS Solution provided to Customer hereunder from a data center  located within the United States.  
Upon termination or expiration of Customer’s right to use the Avolve SAAS Solution for any reason other than 
Customer’s uncured material breach, for the first thirty (30) calendar days following termination or expiration, 
Customer may request in writing that Avolve provide a copy of Customer's then‐current Customer Data and, for 
no additional cost, Avolve shall provide a copy  in a mutually agreed upon  format on media supplied by the 
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Customer.  If the parties are unable to mutually agree upon the format or the media supplied by Customer is 
not acceptable to Avolve, Avolve will use commercially reasonable efforts to still provide a copy of the Customer 
Data but Avolve may charge a reasonable professional services fee for increased costs incurred.  After this time 
period has expired, Avolve has no further obligation to retain the Customer Data and shall use commercially 
reasonable efforts  to promptly delete all Customer Data from the Avolve SAAS Solution,  in accordance with 
Avolve's then current data deletion practices, which are available upon request to Customer.  Should Customer 
desire  different  deletion  practices,  Avolve  will  comply  with  any  commercially  reasonable  request  but  an 
additional cost may apply. 

5. Verification.  Avolve shall be permitted to audit (at least once annually and in accordance with Avolve standard 
procedures, which may include on‐site and/or remote audit) the usage of the Avolve SAAS Solution and any 
other materials provided by Avolve to Customer.  Customer shall cooperate reasonably in the conduct of such 
audits.  In the event an audit reveals that (i) Customer underpaid fees to Avolve and/or (ii) that Customer has 
used in excess of the use rights granted herein, Customer shall pay such underpaid fees for such excess usage.  
Reasonable costs of Avolve’s audit shall be paid by Customer if the audit results indicate usage in excess of the 
authorized quantities or levels.   Avolve reserves all rights at  law and equity with respect to both Customer’s 
underpayment of fees and usage in excess of the authorized quantities or levels. 

SECTION B. – PROFESSIONAL SERVICES AND SOWS 

1. Statements  of  Work.    From  time‐to‐time  during  the  Term  of  this  Agreement,  the  parties  may  enter  into 
statements‐of‐work (each being an “SOW”) for Avolve SAAS Solution use rights (including additional storage) 
and/or Professional Services on terms mutually agreed in writing between the parties in the SOW, including, 
without  limitation,  scope  of  services,  expected  deliverables,  milestone  dates,  acceptance  procedures  and 
criteria, fees and other such matters.  No SOW shall be binding until executed by both parties.  Each SOW will 
be  incorporated  into and subject  to  this Agreement.    In  the case of any conflict between the SOW and this 
Agreement, this Agreement shall control unless the SOW specifically states otherwise. 

SECTION C. – GENERAL TERMS AND CONDITIONS 

1. Fees. 

a. Implementation SOW and Additional Storage Fees.  The Implementation SOW includes the Avolve SAAS 
Solution subscription  fees, as well as  the  training and  implementation professional  services; which, 
unless set forth otherwise in the Implementation SOW, shall be invoiced by Avolve in full, in advance 
on the Effective Date.  Additional storage fees shall be as set forth in the then‐current standard storage 
limits and data backup practices document, a copy of which  is available from Avolve upon request.  
Additional storage fees will be  invoiced in accordance with the then‐current standard storage limits 
and data backup practices document.   

b. Other SOWs.  Any SOWs that Avolve and the Customer may execute from time to time during the Term 
of this Agreement shall  include within them the applicable fees,  including whether the Avolve SAAS 
Solution  subscription  fees  and/or  Professional  Services  fees  are  being  paid  by  Customer  through 
Financing Company, by Customer through another paying agent, or by Customer directly to Avolve.  
Unless otherwise specified in the SOW, Professional Services fees will be invoiced as the Professional 
Services are delivered and Avolve SAAS Solution subscription fees will be invoiced yearly, in advance, 
in full at the time the SOW is executed. 

c. General Terms.  Unless set forth otherwise in an SOW, payment on all invoiced amounts shall be due 
thirty (30) days from receipt of invoice, with past due amounts accruing interest at the rate of the lesser 
of either 18% per annum or the maximum amount as allowed by law. 

Avolve will invoice for the Avolve SAAS Solution subscription fees yearly, in advance, with the first invoice 
being issued on the Effective Date of this Agreement.  The Customer agrees to pay all invoiced subscription fees 
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net thirty (30)  days from receipt of invoice, with past due amounts accruing interest at the rate of the lesser of 
either 18% per annum or the maximum amount as allowed by law.  All fees are due in advance, irrevocable and 
non-refundable (except as expressly set forth otherwise in this Agreement).  Customer agrees to provide Avolve 
with complete and accurate billing and contact information. 

2. Taxes.  Fees and other charges described in this Agreement do not include federal, state or local sales, foreign 
withholding, use, property, excise, service, or similar transaction taxes (“Tax(es)”) now or hereafter levied, all of 
which shall be for Customer’s account.  Any applicable direct pay permits or valid tax‐exempt certificates must 
be provided to Avolve prior to the execution of this Agreement.  If Avolve is required to pay Taxes, Customer 
shall reimburse Avolve for such amounts. 

3. Term.  Except if terminated earlier in accordance with this Section C(3), this Agreement shall commence on the 
Effective Date and shall continue for the  longer of either (a) the expiration of the Subscription Term for the 
Avolve SAAS Solution or (b) the completion of all Professional Services under all SOWs.  Except as otherwise 
provided  in  any  SOW,  UPON  THE  EXPIRATION  OF  THE  INITIAL  TERM,  THE  SUBSCRIPTION  TERM  SHALL 
AUTOMATICALLY  RENEW  FOR  SUCCESSIVE  RENEWAL  TERMS  EACH  EQUAL  TO  TWELVE  (12)  MONTHS,  AT 
AVOLVE’S THEN CURRENT FEES FOR CUSTOMER’S THEN CURRENT USAGE, UNLESS EITHER PARTY PROVIDES 
NOTICE OF NON‐RENEWAL AS SET FORTH IN THIS SECTION C(3).  Avolve will provide notice of non‐renewal or a 
notice of the fees due for each Renewal Term at least sixty (60) days prior to the commencement of the Renewal 
Term.  If a notice of fees is provided, it will be in the form of an invoice.  Customer acknowledges that it is its 
responsibility  to  provide  a  current  email  address  to  Avolve  and  to monitor  such  address  for  such  notices.  
Customer may elect not to renew a Subscription Term by providing notice to Avolve at  least thirty (30) days 
prior to the commencement of the Renewal Term. 

4. Termination.  In addition to any termination rights that may be set forth in a specific SOW, either party may 
terminate this Agreement immediately upon written notice in the event that the other party materially breaches 
this Agreement and thereafter has failed to cure such material breach (or commenced diligent efforts to cure 
such breach  that are  reasonably acceptable  to  the  terminating party) within  thirty  (30) days after  receiving 
written notice thereof.  Without prejudice to either party's rights to terminate set forth in the prior sentence, if 
Customer has purchased from Avolve hosting of the Avolve SAAS Solution on the Microsoft® Windows AzureTM 
platform, and Microsoft Corporation terminates the Microsoft Cloud Agreement during a Subscription Term, 
Avolve and Customer shall act in good faith to determine a mutually acceptable replacement provider promptly 
upon receiving notice of Microsoft Corporation's intent to terminate the Microsoft Cloud Agreement.   

5. Force Majeure.  Any delay or nonperformance of any provision of this Agreement (other than for the payment 
of amounts due hereunder) caused by conditions beyond the reasonable control of the performing party shall 
not  constitute a breach of  this Agreement,  and  the  time  for performance of  such provision,  if  any,  shall be 
deemed to be extended for a period equal to the duration of the conditions preventing performance. 

6. Confidentiality.    Each  party  shall  use  commercially  reasonable  efforts  to  hold  confidential  information 
(“Confidential Information”) of the other in confidence.  All Confidential Information (including but not limited 
to data) shall (i) remain the sole property of the disclosing party and (ii) be used by the receiving party only as 
authorized herein.  Information will not be considered to be Confidential Information if (i) available to the public 
other than by a breach of this agreement; (ii) rightfully received from a third party not in breach of any obligation 
of confidentiality, (iii) independently developed by or for a party without access to Confidential Information of 
the other; (iv) lawfully known to the receiving party at the time of disclosure, (v) produced in compliance with 
applicable law, securities reporting requirement or a government or court order, or a request under the Texas 
Public Information Act, provided the other party is given notice and an opportunity to intervene; or (vi) it does 
not constitute a trade secret and more than three (3) years have elapsed from the date of disclosure.  If Avolve 
receives a request for Customer Data (either directly or as redirected to Avolve by the Microsoft Corporation), 
then Avolve shall redirect the law enforcement agency to request that data directly from Customer.  If compelled 
to disclose Customer Data to law enforcement, then Avolve shall promptly notify Customer and provide a copy 
of the demand, unless legally prohibited from doing so.  To the extent required by law, Customer shall notify 
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individual Users that their data may be processed for the purpose of disclosing it to law enforcement of other 
governmental authorities as directed by Avolve, and shall obtain the User's consent to the same.   

7. Indemnification; Limitation of Liability. 

a. Indemnification.  If a third party makes a claim against the Customer that any Customer’s use of the 
Avolve  SAAS  Solution  in  accordance with  the  terms  of  this  Agreement  infringes  such  third  party’s 
intellectual property rights, Avolve, at its sole cost and expense, will defend Customer against the claim 
and indemnify Customer from the damages, losses, liabilities, costs and expenses awarded by the court 
to the third party claiming infringement or the settlement agreed to by Avolve, provided that Customer: 
(i) notifies Avolve promptly in writing of the claim; (ii) gives Avolve sole control of the defense and any 
settlement negotiations; and (iii) gives Avolve reasonable assistance in the defense of such claim.  If 
Avolve believes or it is determined that the Avolve SAAS Solution has violated a third party’s intellectual 
property rights, Avolve may choose to either modify the Avolve SAAS Solution to be non‐infringing or 
obtain a license to allow for continued use, or if these alternatives are not commercially reasonable, 
Avolve may terminate Customer’s use rights and refund any unused, prepaid fees Customer may have 
paid to Avolve.  Avolve will not indemnify the Customer to the extent that the alleged infringement 
arises from (1) the combination, operation, or use of the Avolve SAAS Solution with products, services, 
information,  materials,  technologies,  business  methods  or  processes  not  furnished  by  Avolve;  (2) 
modifications to the Avolve SAAS Solution, which modifications are not made by Avolve; (3) failure to 
use updates to the Avolve SAAS Solution provided by Avolve; or (4) use of Avolve SAAS Solution except 
in accordance with any applicable Documentation or specifications.  This section provides THE SOLE, 
EXCLUSIVE, AND ENTIRE LIABILITY OF AVOLVE AND ITS LICENSORS TO CUSTOMER, AND IS CUSTOMER’s 
SOLE  REMEDY,  WITH  RESPECT  TO  THE  INFRINGEMENT  OR  MISAPPROPRIATION  OF  INTELLECTUAL 
PROPERTY RIGHTS. 

b. Limitation of Liability.  In no event will Avolve be liable for special, indirect, incidental, consequential, 
or exemplary damages, including, without limitation, any damages resulting from loss of use, loss of 
data, interruption of business activities, or failure to realize savings arising out of or in connection with 
this agreement, including without limitation use of the Avolve SAAS Solution and the provision of the 
Professional Services.  Except for direct damages and expenses associated with Avolve’s obligation to 
indemnify Customer pursuant to Section C (7) (a), and except for insurance claims, Avolve’s aggregate, 
cumulative liability for damages and expenses arising out of this Agreement, whether based on a theory 
of contract or tort, including negligence and strict liability, will be limited to three million US dollars.  
Such fees reflect and are set in reliance upon this limitation of liability.  The limited remedies set forth 
in this Agreement shall apply notwithstanding the failure of their essential purpose. 

8. Support; Warranties. 

a. Support.  During the Customer’s Subscription Term, at no additional cost to the Customer, Avolve shall 
provide  the  Avolve  SAAS  Solution  in  accordance  with  Avolve’s  Service  Level  Agreement  (attached 
hereto as Exhibit 1). 

b. Warranties.    Customer  warrants  and  covenants  that  it  owns  or  otherwise  has  and  will  have  the 
necessary rights and consents in and relating to the Customer Data so that, as received by Avolve and 
processed  in accordance with  this Agreement,  they do not and will not  infringe, misappropriate or 
otherwise violate any intellectual property rights, or any privacy or other rights of any third party or 
violate any applicable laws or government regulations, including but not limited to all foreign, United 
States federal and United States state recording laws.  Customer further warrants that it is one of the 
following:  (i) a bureau, office, agency, department or other entity of the United States Government; 
(ii)  any  agency  of  a  state  or  local  government  in  the United  States;  (iii)  any United  States  county, 
borough, commonwealth, city, municipality, town, township, special purpose district, or other similar 
type of governmental instrumentality established by the laws of Customer's state and located within 
Customer's  state  jurisdiction  and  geographic  boundaries;  or  (iv)  a  federally‐recognized  tribal  entity 
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performing tribal governmental functions and eligible for funding and services from the US Department 
of Interior by virtue of its status as an Indian tribe. 

c. Disclaimer.    Avolve  AND  ITS  SUPPLIERS  AND  LICENSORS  DISCLAIM  ALL  OTHER  WARRANTIES 
STATUTORY, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
TITLE,  NON‐INFRINGEMENT,  MERCHANTABILITY  OR  FITNESS  FOR  A  PARTICULAR  PURPOSE.    NO 
WARRANTY  IS  GIVEN  AS  TO  ACCURACY,  ERROR‐FREE  OR  UNINTERRUPTED  SERVICE.    CUSTOMER 
ASSUMES ALL RESPONSIBILITY FOR DETERMINING WHETHER THE SERVICES, ANY AVOLVE MATERIALS, 
THE  AVOLVE  SAAS  SOLUTION  OR  THE  INFORMATION  GENERATED  THEREBY  IS  ACCURATE  OR 
SUFFICIENT  FOR  ITS  PURPOSES.    EACH  PARTY  DISCLAIMS  ALL  LIABILITY  AND  INDEMNIFICATION 
OBLIGATIONS  FOR  ANY  HARM OR  DAMAGES  CAUSED  BY  ANY  THIRD‐PARTY  HOSTING  PROVIDERS.  
Avolve makes no warranties or conditions as to any services or products distributed under a third‐party 
name, copyright, trademark or trade name that may be offered with or incorporated with the Avolve 
SAAS Solution or Professional Services provided by Avolve hereunder (such as the Microsoft hosting 
services).  To the maximum extent permitted by law, Avolve will have no liability in connection with 
the third‐party services or products. 

9. Notices:  This clause is intentionally removed.  

 
  

10. Governing Law.  This clause is intentionally removed. 

11. Entire Agreement.  This clause is intentionally removed. 

12. Severability.    Should  any  court  of  competent  jurisdiction  declare  any  term  of  this  Agreement  void  or 
unenforceable, such declaration shall have no effect on the remaining terms hereof. 

13. Assignment.  These services and any other information or rights provided by Avolve, may not be sold, leased, 
assigned, sublicensed or otherwise transferred in whole or in part.  Customer may not assign this Agreement or 
the benefits there from in whole or in part without the prior written consent of Avolve, which consent shall not 
be unreasonably withheld.  Any assignment made in conflict with this provision shall be voidable at the option 
of Avolve. 

14. Independent Contractor.   Avolve  is an  independent contractor and not an employee of  the Customer.   Any 
personnel performing services under this Agreement on behalf of Avolve shall at all times be under Avolve’s 
exclusive direction and control.  Avolve shall pay all wages, salaries, and other amounts due such personnel in 
connection with their performance of services under this Agreement and as required by law.  Avolve shall be 
responsible for all reports and obligations respecting such additional personnel, including, but not limited to: 
social security taxes, income tax withholding, unemployment insurance, and worker’s compensation insurance. 

15. Amendment.    This  Agreement  may  only  be  modified  by  written  amendment  signed  by  authorized 
representatives of both parties. 

16. Hierarchy.  The following order of precedence shall be applied in the event of conflict or inconsistency between 
provisions of the components of this Agreement: (i) this Agreement and (ii) the applicable Avolve Support SLA 
or SOW.  Notwithstanding the foregoing, if any part of the Avolve Support SLA or SOW expressly states that it 
shall control over the Agreement, it shall so control. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the dates set forth below. 

Avolve Software Corporation CITY OF AUSTIN 

By:    By:    

Name:    Name:    

Title:    Title:    

Date:    Date:    
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EXHIBIT 1 – SERVICES SERVICE LEVEL AGREEMENT (SLA) 
SUPPORT PROCESS AND SERVICE LEVEL AGREEMENT 

Avolve’s current support process and service level commitments (“Support”) are defined below. 

Support Portal.  Avolve provides Support through its Support Portal (https://support.avolvesoftware.com).  All issues can be 
logged using the portal or through an on-call support number.  Customer personnel receive Support Portal login credentials 
promptly following purchase of rights to use the Avolve SAAS Solution.  After a login is received, the Customer may enter, 
track, update, and report on trouble ticket, as well as communicate with Avolve helpdesk staff via phone, email, web meeting, 
and/or ticket notes.  Help, FAQs, Documentation, and a Knowledge-base are also available at the Avolve support portal. 

Support Hours.  24x7 live customer support. 

Planned Downtime.  Avolve or its third-party agent may render the Avolve SAAS Solution unavailable in order to perform 
upgrades, updates, patches, enhancements and routine maintenance activities, so long as the Avolve SAAS Solution is only 
unavailable to Customer and its Customer Users outside of the hours of 7 AM through7 PM Mountain Standard Time on 
business days during the Subscription Term.  Avolve shall provide no less than five (5) days advance notice to Customer of 
any planned downtime.  Customer acknowledges that in the case of emergencies, Avolve or its third-party agents may render 
the Avolve SAAS Solution unavailable in order to address the emergency.  In such situations, if reasonably feasible, Avolve 
will provide notice to Customer in advance of rending the Avolve SAAS Solution unavailable or, if not reasonably feasible, 
notice to Customer promptly following the rendering of the Avolve SAAS Solution unavailable.  Customer understands and 
agrees that Avolve shall not be liable for any such interruption in access to the Avolve SAAS Solution for downtime occurring 
pursuant to this paragraph (collectively, referred to herein as “Planned Downtime”). 

On-Site Emergency Support.  Customer may request on-site emergency operational support services as a separate and distinct 
billable service.  In such cases and at its discretion, Avolve will dispatch appropriate technical staff to deliver on-site technical 
services. 

Problem Determination and Resolution.  Avolve resources are allocated to resolve reported problems based on the severity 
level as described in the following table.  Avolve uses commercially reasonable efforts to provide a prompt acknowledgement, 
acceptable resolution, workaround, or a plan for the provision of a resolution or acceptable workaround in the timeframe set 
forth below: 

Severity 
Level 

Definition  Response Time  Resolution Commitment 

System 
Down 

An error that causes a 
catastrophic failure 
substantially impacting 
Customer’s business. 

1 Hour via 800# 

(1 Hour if ticket 
submitted 
online) 

The support engineer (during business or 
non‐business hours) will try to resolve the 
issue within 15‐30 mins.  If it requires 
further investigation and longer 
resolution time, it is passed onto tier 2 or 
3 support during business hours*. 

Infrastructure issues are often resolved 
quickly such as server or system restart. 

Any potential system alerts will be 
promptly addressed in an effort to avoid 
issues from occurring.  

High 

An error that causes 
Avolve product to fail 
without significant 
business impact or causes 
a substantial reduction in 
performance.  

1 Hour via 800# 

(24 Hours if 
ticket submitted 

online) 

The support engineer (during business or 
non‐business hours) will try to resolve the 
issue within 15‐30 mins.  If it requires 
further investigation and longer 
resolution time, it is passed onto tier 2 or 
3 support during business hours*. 

Infrastructure issues are often resolved 
quickly such as server or system restart. 
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Severity 
Level 

Definition  Response Time  Resolution Commitment 

Any potential system alerts will be 
promptly addressed in an effort to avoid 
issues from occurring. 

Medium 

An error that causes only 
minor impact on use of 
the product.  

1 Hour via 800# 

(72 Hours if 
ticket submitted 

online) 

Avolve and Customer will commit 
resources during normal business hours* 
for problem resolution. 

Low 

A service request for a 
new feature, additional 
documentation, or an 
explanation of product 
functionality. 

1 Hour via 800# 

(Within 5 days if 
ticket submitted 

online) 

Avolve and Customer will commit 
resources during normal business hours* 
for problem resolution. 

*Normal Business Hours: 8:00 a.m. through 5:00 p.m., Monday through Friday (excluding standard holidays), Mountain 
Standard Time. 

 Response Time.  Once a problem has been reported, the Customer receives an acknowledgement by email, phone 
or the through the support portal.  Avolve will begin the process of problem determination and resolution at this 
point.  The time the ticket is submitted and the response time will be logged to ensure SLA is met. 

 Status Updates.  During the problem determination and resolution process, Customer may receive regular 
communications, via email, phone or the support portal, as to the status of the problem determination and 
resolution.  All communications should be logged in Avolve’s support system including date, time, and contact 
name.  This helps Avolve and the customer determine the status and duration of the issue reported. 

 Resolution.  In response to the problem reported, Customer will receive, as appropriate, one of the following 
resolutions: an existing correction, a new correction, a viable workaround, or a plan on how the problem will be 
addressed. 

 Severity Re-classification.  If Customer determines that the severity of a previously reported issue should be re-
classified or escalated, it should contact Avolve Support with request. 

Unsupported Issues.  Avolve does not cover under Support, and the SLA does not include, the following conditions 
(collectively, the “Unsupported Issues”). 

 Any Avolve SAAS Solution use not covered by an active support contract and/or not in compliance with a valid 
agreement with Avolve.  Authorized users of the Avolve SAAS Solution are entitled to Support as part of their 
use fee. 

 Any Avolve SAAS Solution that is altered or modified other than as approved in writing by Avolve. 

 Software installed on any computer hardware/software configurations not supported by Avolve. 

 Problems caused by misuse or misapplication of the Avolve SAAS Solution, including any anomalies and/or 
failures in test or production operating environments that impact the Avolve SAAS Solution and are determined 
to have their cause due to unwarranted Customer decisions, actions, system configuration/ modification, policies 
and/or procedures. 

 Problems caused by Customer’s custom application code authorized to be developed using Avolve APIs as set 
forth in the documentation accompanying such API and the Customer’s Agreement. 

 Problems caused by updates or upgrades of 3rd party applications that are integrated with Avolve products and/or 
services. 
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 Services required to implement any updates, upgrades or releases on Customer’s network, as well as all other 
operational support issues, are not included with Avolve Support.  Such additional services may be purchased for 
an additional fee. 

 All Training programs, regardless of software version updates and/or upgrades. 

 Operational Support including but not limited to: (a) Windows configuration issues; (b) SQL Database 
maintenance and or tuning; (c) VMWare tuning or configuration; (d) Firewall configuration; (e) Network 
performance; (f) End-User browser support; (g) User-modified and new workflows or eForms. 

 Any other reasons set forth in the Customer’s Agreement, including without limitation any down-time due to 
Microsoft Corporation. 

Avolve, in its sole discretion, shall determine whether any of the foregoing exclusions are applicable to Customer.  Any services 
provided for exclusions shall be paid by Customer at Avolve’s then-current rates, as well as all travel and other expenses 
incurred by Avolve in providing such services. 

Customer’s Obligations for Operational Support.  To facilitate clear and consistent communication and timely issue 
resolution, Customer shall designate up to two contact persons for technical support processes.  These individuals are 
responsible for initiating support requests, communicating with Avolve technical support personnel, and monitoring the support 
process with Avolve.  Timely Customer response to Avolve requests for information during issue resolution is a necessary pre-
requisite to Avolve’s providing Support.  Avolve also requires remote access to the Customer system for the purpose of problem 
determination and analysis.  Where reasonably necessary to provide Support, Customer shall provide Avolve’s technical 
support personnel reasonable, remote access capabilities into Customer’s systems.  Upon Avolve’s request, Customer will also 
provide reasonable supporting data to aid in the identification and resolution of the issue. 

Service Level Commitment 

Avolve will use commercially reasonable efforts to make the Avolve SAAS Solution Available with an Annual Uptime 
Percentage of at least 99.99%, excluding Planned Downtime.  In the event that Avolve does not meet this uptime commitment, 
Customer will be eligible to receive a service credit for 1% of the monthly fee for each one (1) hour of downtime during 
Customer’s normal business hours, up to 50% of Customer’s Pro-Rated Monthly Subscription Fee. 

Definitions 
 “Annual Uptime Percentage” is calculated by subtracting from 100% the percentage of 10-minute periods during 

a calendar month in which the Avolve SAAS Solutions was Unavailable to Customer. 

 “Availability” means the ability to log into the Avolve SAAS Solution. 

 “Claim” means a claim for a service credit Customer submits by opening a support case with Avolve, on the basis 
that the hosted Avolve SaaS Product infrastructure has been Unavailable to Customer during a service month. 

 “Pro-Rated Monthly Subscription Fee” is calculated by dividing the Customer’s applicable annual Avolve SAAS 
Solution subscription fee by twelve. 

 “Unavailability” means the inability to log into the Avolve SAAS Solution. 

Service Credit Requests 

To receive a service credit, Customer must notify Avolve and submit a Claim within thirty (30) days from the incident that 
would be the basis for the claim.  To be eligible, the Claim must include (a) the dates, times, description and duration of each 
incident experienced; and (b) the Customer’s event logs or any other system telemetry that document the errors and corroborate 
the claimed Unavailability (any confidential or sensitive information should be removed).  Failure to provide a timely Claim, 
which includes all the required information, will disqualify the Claim and Customer from receiving a service credit.  If Avolve 
validates the Claim, then Avolve will promptly issue the service credit. 

Service Credit Provisions 

Service credits are Customer’s sole and exclusive remedy for any failure of Avolve to provide the Avolve SAAS Solution in 
accordance with the terms of the Agreement.  Service credits shall be a credit toward future services only and do not entitle 
Customer to any refund or other payment from Avolve.  Service credits may not be transferred, applied to another account, 
exchanged for, or converted to monetary amounts. 
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The maximum service credits awarded with respect to Claims the Customer submits in any calendar month shall not, under 
any circumstance, exceed in the aggregate 50% of the Customer’s Pro-Rated Monthly Subscription Fee for such month.  Avolve 
will use all information reasonably available to it to validate Claims and make a good faith judgment on whether a service 
credit should be applied to the Claim. 

SLA Exclusions 

This SLA does not apply to any Availability or Unavailability of the Avolve SAAS Solution: 

 During Planned Downtime; 

 Caused by Unsupported Issues; 

 Caused by factors outside of Avolve’s control, including any force majeure event or interruption or impediment 
to Internet access or related problems; 

 That result from Customer’s equipment, software or other technology and/or third party equipment, software or 
other technology, including any third party hosting providers; 

 That resulted from Planned Maintenance or associated to beta, evaluation, non-production systems, and trial 
services accounts; 

 That result from any actions or inactions from Customer or any third party, including employees, Users, agents, 
contractors, or vendors, or anyone gaining access to the hosted Avolve SaaS Product infrastructure by means of 
Customer’s (and its Users’) passwords or equipment; 

 Arising from Avolve’s suspension and termination of Customer’s right to use the hosted infrastructure in 
accordance with the Agreement; and 

 That result from Avolve application software implementation errors caused by configuration, customization, 
installation, or human errors. 

 Avolve, in its sole discretion, shall determine whether any of the foregoing exclusions are applicable to Customer.  
Avolve may, but is not obligated to, issue a Service Credit in Avolve’s sole discretion where Customer’s use of 
the Avolve SAAS Solution may be Unavailable due to factors other than expressly provided here in this SLA. 

 
EXHIBIT 2 – Form of Implementation SOW 
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Electronic Document Management & Collaboration Solution 

Implementation SOW for Avolve SAAS Solution 
 

Customer of Yours, State 
(“Customer”) 

Proposed Statement of Work 
DATE 

 
[Insert Customer Logo] 

 

 

 
4835 East Cactus Road Suite 420, Scottsdale, Arizona  85252 

Phone: 602.714.9774 www.avolvesoftware.com

EXECUTIVE SUMMARY AND KEY LICENSE TERMS 

This Implementation SOW is for the INSERT PRODUCT NAME (“Avolve SAAS Solution”) and documents the 
implementation of the Avolve SAAS Solution in a standardized, off the shelf manner (the “Project”).  This Implementation 
SOW is entered into pursuant to the terms of the Software as a Services Agreement to which it is attached as Exhibit A.  
Capitalized terms not defined otherwise herein shall have the meaning given to them in the Agreement. 
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Avolve SAAS Solution:  INSERT NAME PRODUCT 
 
Authorized Business Units:  INSERT UNITS AUTHORIZED 
 
License Types (if applicable):  INSERT 
 
Initial Subscription Term:  INSERT 

Included Storage:  INSERT 

HIGH LEVEL SCOPE OF WORK (MILESTONES) 

 Installation (Offsite/Remote) 
o Provisioning of all applicable products and modules as specified on the Sales Order, attached hereto as 

Exhibit B. 

 Orientation and Configuration Requirements Session* (2 Staff/Onsite/3-4 Days) 
o ProjectDox Configuration Requirements Document 
o Permitting system integration touchpoint discussion 
o Project Plan (task list/schedule/resource assignments) 

 Configuration & Integration (Offsite/Remote) 
o Configured Working ProjectDox Application 
o Configured Working products and modules as specified in the Sales Order 

 Training (1 Staff/Onsite/3-5 days) 
o Delivery of classes for all products/modules as purchased – See Sales Order <or list training 

courses purchased below> 

  User Acceptance Training (UAT) (Offsite/Onsite) 
(the date Customer accepts this milestone is the Software Acceptance Date) 

o Completion of User Acceptance Testing (UAT) 

 Launch (1 Staff/Onsite/2-3 Days) 
 

ACCEPTANCE PROCESS 

There will be Key Deliverables, as identified below in the list of Project Key Deliverables section of this SOW below, which 
will be subject to acceptance by the Customer (“Acceptance”).  Upon completion of each Key Deliverable, Customer will have 
five (5) business days after receipt thereof to provide a written rejection notice, which notice shall include in reasonable detail 
the basis for the rejection.  Notwithstanding the foregoing or anything to the contrary in the Purchase Agreement, all other 
Deliverables provided under this Statement of Work shall be deemed to have been accepted by the Customer upon delivery.  If 
Customer does not approve, reasons for rejection must be clearly noted.  Avolve will then work with the Customer to come to 
agreement on obtaining approval.  The Customer shall be deemed to accept any such Key Deliverable which Customer does 
not accept or reject within such period.  This acceptance will initiate the invoice of the applicable milestone. 

PROJECT KEY DELIVERABLES 

1. Configuration Requirements Document (CRD)* including applicable products/modules 
o Configuration / Modification Session Output 

2. ProjectDox Application Configuration <Update as necessary listing the environments to be installed> 

3. Configured, Working ProjectDox Application and  applicable products/modules from sales order 
o Configuration / Modification Effort Output 

4. Launch 
o Transition to Support 
o Project Completion 
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For the avoidance of any doubt, all right, title and interest in and to the Deliverables (including without limitation the above 
Key Deliverables), as well as the intellectual property rights to such Deliverables, shall belong to Avolve, subject to the limited 
license granted to the Customer pursuant to the Licensing Agreement. 

AVOLVE PROJECT PLAN AND PROCESS 

Promptly following execution of this Statement of Work, the parties shall meet to discuss the general project schedule, which 
will be generally organized around the standard Avolve project On-Boarding process.  Within 2 weeks, the initial project plan 
will be created and sent to Customer.  The Project Plan contains a schedule, a list of tasks in a schedule format, assignments of 
specific team members over specific times and communication status reporting processes.  The Project Plan is a living document 
that will be reviewed throughout the term of this Agreement and may be adjusted as reasonably necessary, as agreed to from 
time to time by the parties. 

PROJECT ASSUMPTIONS AND CAVEATS 

1. This Project was scoped based upon purchase of ProjectDox Best In Class, understanding that the site will be hosted 
by the Avolve and configured per established Best-In-Class standards.  This understanding forms the basis for Avolve’s 
pricing and the Deliverables to be provided under this Statement of Work.  Any deviation from these requirements will 
require a change order and may increase cost or estimated time of Project completion. 

2. Avolve will have full access to all Project team members from the customer as needed to complete the successful 
implementation and roll out of ProjectDox.  This access may require the team members of the customer to dedicate 
specific time to specific detailed tasks within the Project Plan.  Team member tasks will be more clearly defined during 
the kickoff and planning sessions and key tasks will be documented in the Project Plan. 

3. Should the customer cause or contribute to the delay of any Deliverable, Avolve may elect to revise the Project Plan 
accordingly to compensate for the delay. 

4. All parties will reasonably prioritize their efforts to meet the Project Plan schedule in order to achieve a rapid roll out 
model.  In doing so, it is understood by all parties that multiple tasks may be in process at one time and Avolve may have 
more than one Professional Services team member working on the project at one time. 

5. Client will provide adequate Project management for their own resources, and/or third parties, to collaborate with 
Avolve’s project manager.  Client subject matter experts and applicable users will be accessible and available in a timely 
fashion and for adequate and reasonable durations.  Avolve will make sure that scheduling of interviews and meetings 
are adequately in advance of these resource allocations. 

6. Any optional items chosen in the Sales Order are not included here and would require a modification to this Statement 
of Work. 

*Configuration options are as described by ProjectDox documentation and as evidenced by ProjectDox administration 
screens.  Minor changes to Avolve ProjectDox Best Practices (Best in Class) workflows are changes to activate/deactivate 
and/or parametrize with variables, existing steps in the Best Practices workflows.  Customization of additional products and 
modules are to be within the bounds and scope of the respective core product(s) and modifications are limited to those that are 
allowed by core product design. 

CHANGE CONTROL PROCESS 

The “Change Control Process” is that process which shall govern changes to the scope of the Project during the life of the 
Project.  The Change Control Process will apply to new components and to enhancements of existing components.  The Change 
Control Process will commence at the start of the Project and will continue throughout the Project’s duration.  Additional 
procedures and responsibilities may be outlined by the Project Manager identified on the signature page to the Agreement and 
will be included in the Project Plan if mutually accepted. 

Under the Change Control Process, a written “Change Request” (attached) will be the vehicle for communicating any desired 
changes to the Project.  It will describe the proposed change; the reason for the change and the effect the change may have on 
the Project.  The Project Manager of the requesting party will submit a written Change Request to the Project Manager for the 
other parties. 

All parties must sign the approval portion of the Change Request to authorize the implementation of any change that affects 
the Project’s scope, schedule or price.  Furthermore, any such changes that affect the scope of this SOW, schedule or price will 
require an amendment to the SOW and/or any other part of the Purchase Agreement. 
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PRICING 

<Update as necessary> Pricing and payment terms are as set forth in Sales Order. 

STATEMENT OF WORK ACCEPTANCE 

Once fully executed, this document will become the Implementation SOW for the Project defined in this document.  Avolve 
and Customer’s signatures below authorizes Avolve to begin the services described above and indicates Customer’s agreement 
to pay the invoices associated with these services delivered as described. 

PAYMENT TERMS 

Avolve will invoice Customer for Avolve SAAS Solution subscription fees and other professional services in accordance with 
the Agreement. 

Customer  Avolve Software Corporation  

Name    Name   

Title    Title   

Signature    Signature   

Date    Date   
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EXHIBIT A:  CHANGE REQUEST FORM 

 
 
 

EXHIBIT B:  ORDER FORM 

To be provided separately 
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EXHIBIT C 
City of Austin, Texas 

NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION 
 

City of Austin, Texas 

Equal Employment/Fair Housing Office  

 

To: City of Austin, Texas,  

I hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated 
below, and agrees: 

(1) Not to engage in any discriminatory employment practice defined in this chapter. 

(2) To take affirmative action to ensure that applicants are employed, and that employees are 
treated during employment, without discrimination being practiced against them as defined 
in this chapter, including affirmative action relative to employment, promotion, demotion 
or transfer, recruitment or recruitment advertising, layoff or termination, rate of pay or other 
forms of compensation, and selection for training or any other terms, conditions or 
privileges of employment.   

(3) To post in conspicuous places, available to employees and applicants for employment, 
notices to be provided by the Equal Employment/Fair Housing Office setting forth the 
provisions of this chapter. 

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor, that all qualified applicants will receive consideration for employment without 
regard to race, creed, color, religion, national origin, sexual orientation, gender identity, 
disability, sex or age. 

(5) To obtain a written statement from any labor union or labor organization furnishing labor 
or service to Contractors in which said union or organization has agreed not to engage in 
any discriminatory employment practices as defined in this chapter and to take affirmative 
action to implement policies and provisions of this chapter. 

(6) To cooperate fully with City and the Equal Employment/Fair Housing Office in connection 
with any investigation or conciliation effort of the Equal Employment/Fair Housing Office 
to ensure that the purpose of the provisions against discriminatory employment practices 
are being carried out. 

(7) To require of all subcontractors having 15 or more employees who hold any subcontract 
providing for the expenditure of $2,000 or more in connection with any contract with the 
City subject to the terms of this chapter that they do not engage in any discriminatory 
employment practice as defined in this chapter 

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the 
City’s Minimum Standard Non-Discrimination and Non-Retaliation Policy set forth below. 

 
City of Austin 

Minimum Standard Non-Discrimination and Non-Retaliation in Employment Policy 
 

As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel 
activities in accordance with established federal, state and local EEO laws and regulations. 

 
The Contractor will not discriminate against any applicant or employee based on race, creed, color, 
national origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This 
policy covers all aspects of employment, including hiring, placement, upgrading, transfer, demotion, 
recruitment, recruitment advertising, selection for training and apprenticeship, rates of pay or other 
forms of compensation, and layoff or termination. 

 



The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination against any 
employee or applicant for employment who has inquired about, discussed or disclosed their 
compensation. 

Further, employees who experience discrimination, sexual harabsment, or another form of 
harassment should immediately report it to their supervisor. If this is not a suitable avenue for 
addressing their compliant, employees are advised to contact another member of management or 
their human resources ·representative. No employee shall be discriminated against, harassed, 
intimidated, nor suffer any reprisal as a result of reporting a violation of this policy. Furthermore, any 
employee, supervisor, or manager who becomes aware of any such discrimination or harassment 
should immediately report it to executive management or the human resources office to ensure that 
such conduct does not continue. 

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non­
discrimination and non-retaliation employment policy, the Contractor has expressly adopted the 
provisions of the City's Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City 
Code and set forth above, as the Contractor's Non-Discrimination Policy or as an amendment to such 
Policy and such provisions are intended to not only supplement the Contractor's policy, but will also 
supersede the Contractor's policy to the extent of any conflict. 

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE THE CITY A COPY OF THE 
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICIES ON COMPANY 
LETTERHEAD, WHICH CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY'S 
MINIMUM NON-DISCRIMINATION AND NON-RETALIATION POLICIES, AS SET FORTH HEREIN, 
OR THIS NON-DISCRIMINATION AND NON-RETALIATION POLICY, WHICH HAS BEEN 
ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES WILL BE CONSIDERED THE 
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICY WITHOUT THE 
REQUIREMENT OF A SEPARATE SUBMITTAL. 

Sanctions: 

Our firm understands that non-compliance with Chapter 5-4 and the City's Non-Retaliation Policy may 
result in sanctions, including termination of the contract and suspension or debarment from 
participation in future City contracts until deemed compliant with the requirements of Chapter 5-4 and 
the Non-Retaliation Policy. 

Term: 

The Contractor agrees that this Section 0800 Non-Discrimination and Non-Retaliation Certificate of 
the Contractor's separate conforming policy, which the Contractor has executed and filed with the 
City, will remain in force and effect for one year from the date of filling. The Contractor further agrees 
that, in consideration of the receipt of continued Contract payment, the Contractor's Non­
Discrimination and Non-Retaliation Policy will automatically renew from year-to-year for the term of 
the underlying Contract. 

Dated this __ __.7L-.J. ____ day of ---=-H-=~:..:..~-~--?1---- --~-=Do....ol,_.'1..__ 
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EXHIBIT 0 
City of Austin, Texas 

Section 0805 
NON-SUSPENSION OR DEBARMENT CERTIFICATION 

The City of Austin is prohibited from contracting with or making prime or sub-awards to parties that are 
suspended or debarred or whose principals are suspended or debarred from Federal, State, or City of 
Austin Contracts. Covered transactions include procurement contracts for goods or services equal to 
or in excess of $25,000.00 and all non-procurement transactions. This certification is required for 
all Vendors on all City of Austin Contracts to be awarded and all contract extensions with values equal 
to or in excess of $25,000.00 or more and all non-procurement transactions. 

The Offeror hereby certifies that its firm and its principals are not currently suspended or debarred from 
bidding on any Federal , State, or City of Austin Contracts. 

Contractor's Name: 

Signature of Officer or 
Authorized 
Representative: 

Printed Name: 

Title 

Goods and Services 

Date: 
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DATE: Nov7, 2018 

DEPT:CTM 

City of Austin Purchasing Office 

Sole Source 
Certificate of Exemption 

TO: Purchasing Officer or Designee 

FROM: Stephen Elkins 

PURCHASING POC: Daniel Dellemonache 

PHONE: 512-974-2981 

Chapter 252 of the Local Government Code requires that municipalities comply with certain 
competitive solicitation procedures before entering into a contract requiring an expenditure greater 
than $50,000, unless the expenditure falls within an exemption listed in Section 252.022 or other 
applicable law. 

Refer to Local Government Code 252.022 for a complete fist of exemptions: 
link to local Government Code 

This Certificate of Exemption must be complete, fully executed, and filed with the City Purchasing Office. 

The City has deemed this procurement to be exempt from the competitive solicitation requirements of LGC 
Chapter 252 based on the following facts: 

1. The undersigned is authorized and certifies that the following exemption is applicable to this procurement. 
Please check the criteria listed below that applies to this sole source request: 

0 Items that are available from only one source because of patents, copyrights, secret process, 
or natural monopolies. 

0 Films, manuscripts or books that are available from only one source. 

0 Gas, water and other utilities that are available from only one source. 

0 Captive replacement parts or components for equipment that are only available from one 
source. 
0 Books, papers and other library materials for a public library that are available only from the 

persons holding exclusive distribution rights to the materials. 
0 Management services provided by a nonprofit organization to a municipal museum, park, zoo, 

or other facility to which the organization has provided significant financial or other benefits. 
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2. Describe this procurement including the following information as applicable: 
• What it is for and why it is needed? 

For the continued use and expansion of ProjectDox as an electronic markup and document management tool 
which has already been competitively bid and awarded to Avolve through the Request for Proposal (RFP) 
process. ProjeciDox has been implemented and is in Production use for the submittal, review and markup of 
electronic building and site plans. 

• What is the municipal purpose that this procurement addresses or furthers? 

For the continued use and expansion of ProjectDox as an electronic markup and document management tool 
which has already been competitively bid and awarded to Avolve through the Request for Proposal (RFP) 
process. ProjectDox has been implemented and is In Production use for the submittal, review and markup of 
electronic building and site plans. There are current projects underway to modify and expand the use of the 
tool with Development Services and Public Works departments. 

• Why is the procurement a sole source? 

The software is solely built and distributed direct by Avolve Software. The vendor Is the sole provider of 
implementation services, maintenance and support. 

• Has this procurement or a similar procurement been competitively solicited in the past? 

Yes, RFP 5600 SMW0120. 

• Why Is the vendor the only viable solution? 

Replacing the existing installation would be at a significant effort and cost to the City. Replacement would 
include another RFP process, vendor selection, technical staff training, implementation services, complete 
redesign and build of system integrations and end user training at a minimum. This would be extremely costly 
and disruptive to existing operations. 

• Are there any other alternative solutions? If so, why are those alternatives unacceptable? 

Replacing the existing installation would be at a significant effort and cost to the City. Replacement would 
include another RFP process, vendor selection, technical staff training, implementation services, and end user 
training at a minimum. This would be extremely costly and disruptive to existing operations. 

• Is there a concern regarding warranty, compatibility, and/or routine safety? No 

• Are there territorial or geographic restrictions for the product distribution and sale? No 

• Are there other resellers, distributors, or dealers in the market? No 

• What other suppliers or products/services were considered? RFP 5600 SMW021 0 was previously 
conducted and other solutions were evaluated at that time. 

• If the product is designed to be compatible with existing equipment/item/system, describe the age, 
value and useful life remaining of the current equipment/item/system. What is the estimated cost of 
buying new equipment/item/system? What is value of buying the addition versus buying all new? 

• Is there a way to retrofit another brand? What is this estimated associated cost? 
No, Avolve does not outsource the maintenance and support of their software to third party vendors. 

• What specialized training or certifications are necessary to maintain or repair the 
equipment/item/system? Is it specific to the proposed vendor? 
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Avolve does not outsource the maintenance and support of their software to third party vendors. Any 
attempts by a third party to provide maintenance/support on this software solution could void 
warranties, and cause damage that Avolve will not correct under the contract 

• Prices were determined to be reasonable based on the following (select all that apply): 

l8l Prices are the same or similar to current City contract GA140000105. 

D Prices are the same or similar to current contract with another government. 

D Prices are on a current and publicly available list price, for the same or similar 
products, available to all government and commercial customers. 
Notes: tu a 0; 

and 
D Prices are established by law or regulation. 

Notes: At 8 note;; the or 
the pnce-::.; 

D Other means of determining Price Reasonableness. 
Notes: Descnbe 2ny other source that \vas used to ei>,tablish Price 

• The questions in the form are designed to justify why this purchase should be exempt from a 
competitive procurement process. Failure to provide adequate documentation to substantiate the 
request may lead to the request being rejected. 

This contract was previously solicited as RFP solicitation number RFP 5600 SMW0120 on March 11'" 2014. 
Four vendors responded to that solicitation and after conducting an evaluation of those responses a 
contract was awarded to Avolve Software Corporation. That contract MA 5600 GA140000105 is expiring 
and this request is for Its replacement. Avolve's software solution is now a permanent component of the 
City's IT infrastructure. Replacing the Avolve software solution at this point would require a lot of resources 
from City staff to remove it from the City's IT structure, and at additional cost that could exceed the 
amount paid for a potential new solution. Replacing the Avolve software solution could potentially cause 
service disruptions around the City. Avolve Software Corporation is also the only company who can 
maintain their solution. They do not outsource support/maintenance to other vendors. Since this solution 
was competitively bid in the past it is recommended that the City continue with this current solution by 
executing a new sole source master agreement with A valve Software Corporation. 



3. Forward the completed and signed Certificate of Exemption to the Purchasing Office along with the 
following documentation: 

D Scope of Work or Statement of Work or Vendor Proposal 
D Vendor's Quote 
D Project timeline with associated tasks, schedule of deliverables or milestones, and proposed 

payment schedule 
D Vendor's or Manufacturer's (if vendor is a sole authorized distributor) sole source letter. less 

than 6 months old, signed by an authorized representative, and on company letterhead, 
should clearly state they are the sole provider and explain why 

4. Based on the above facts and supporting documentation, the City of Austin has deemed this 

procurement to be exempt from competitive procurement requirements pursuant to Texas Local 

Govemmenl Code section 252.022(7) and will contract with: 

(Vendor Name): _Avolve Software. _________ for 

(Description of Procurement):_ The contract would include software licenses, maintenance, 

training, professional services, and optional hosting services for software for electronic plan 

review. The five year estimate is $2,995,884.78. ____________ _ 

5. Check the contract type (one-time or multi-term) and fill in the dollar amount and term as 

applicable: 

D This is a one-time request for$----,,..----,...,.---.,.,,.... 
0 This is a multi-term contract request for_24 __ (#months for base term) in the amount of 
$_1 ,440,823.12 __ with __ 3 (#of renewal options) for $_518,354.05. __ _ 
each for a total contract amount of$ 2,995,884.78 ____ . 

Recommended :if) / I dr 2> / ( t' 
Certification Ortglnaror Date 

Approved 
Certification 

Purchasing Office 
Review 

Purchasing Office 
Management Review 

~liu'= ;t}t/u;~ 
Assistant City Manager I General Manager Date 

(procurements requiri g ouncil approval) 

Date 

Date 
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a 
softv;are 

September 20, 2018 

Stacey Wuest 
Contract Specialist 
City of Austin Texas 

ln Reference: Sole Source of Avolve Software and Services 

Dear Ms. Wuest: 

This letter is to verify the following facts of our Avolve software suite of products. 

" OAS, ProjectDox and PlansAnywhere are solely built and distlibuted direct 
by Avolve Software. 

" Avolve Software is currently the sole provider of implementation services, 
maintenance and support services for all Avolve products. 

Please contact us if you need anything further or have any other questions. 

All the Best 

Paul Nee! 
VP Sales 
Avolve Software 
4835 E. Cactus Rd. Suite 420, 
Scottsdale, AZ 85254 




